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A requier necting of the Beard of Directors of United Artist: Corporation 

will be held ox Twescay, Jammry 8,2946; at 2 P.M., at the office of the 

Corporstion st 729 Seventh Ave., New York, BZ. s 


MINUTES OF MEETING OF THE BOARD OF 


DIRECTORS OF UNITED ANTISTS CORPORATION 
a 


A meeting of the Board of Directors of United Artists Corporation 
was held at the office of the corporation, 729 Seventh Avenue, New York, 
N.Y., Tuesday, January 8, 13946 at 2 P.M. 

There were present; 


Neil F. Agnew 
Milton A. Kremer 
Leonard R. Case 


Frenklin Cole 
Edward C. Raftery 


constituting a quorum. 
There were also present Gradwell L. Sears, Vice President and 
Harry J. Muller, Assistant Secretary. 


Mr. Raftery acted as Chairman and Mr. Muller acted as Secretary. 


1. EOTICE OF MENTING 
fhe meeting was called pursuant to telegraphic notice attached to 
. om nimites. 


2. MINUTES OF PREVIOUS ERIN 

Mr. Sears stated that in the minutes of the last meeting he was not 
credited with bringing in the deal covered ty Item 4 - HOWARD HANKS. He 
stated that he had departed from his announced role to bring in this product 
deal. Mr. Mills moved that there be inserted in Item 4, before the sentence 
covering the motion, the following: “This deal was initiated in the first 
instance by Mr. Sears" and that the minutes thus amended be approved. Mr. 


Agnew seconded the motion and it was carried unanimously. 


3. FINANCIAL REPORTS 
There were then distritated to the directors present the following 
reports:= 


Analysis of Domesfic Gross for the 52 weeks ending December 29, 1945 
showing the cr as rates at which this tusiness was handled. 


Estimated World-Wide Profit and Loss for the 45 weeks ending 
December i, 1945. 


Condensed Operating Statement (Foreign only) for the 48 weeks ending 
December 1, 1945. 


Monthly Cabled Report for the 45 weeks ending December 1, 1945. 
Tentative Consolidated Balance Sheet and Tentative (onsolidated income 


Statement as at October 27, 1945 (with certain exceptions). 
ie 


4. <DOMESTIC PERSON, ( ‘ 

Mr. Sears stated that he had re-alined the domestic sales organization 
and had put Western Division Manager Joe Unger in as General Sales Manager, 
WHtrict wanager Jack Goldhar in as Zastern Sales Manager and “Cleveland Branch 
Manager Morrison 3B. Orr ae Western Sales Manager. He has taken the Atlanta 
Branch Manager Ching Allen and put him in charge of the Prairie District. He 
has taken the Detroit Manager Moe Dudelson and put him in charge of the 
district heretofore handled by Golihar. Unger's salary remains at $600 per 
week but he expects a contract at a satisfactory salary at some future prey 
Goldhar is to receive $600 per week and Orr $400 per week. ‘These figures are 
less than were aid to their predecessors. 

In the Advertising Department he has given the salary heretofore paid 
to Barry Buchanan to Paul N. Lazarus, Jr. and Lazarus! salary to Buchanan who 
is now located at the West Coast. 

Mr. Sears again stressed the fact that there are two new distritating 


organizations who are anxious to secure man-power. He further stated that 
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eadloyees want security amd that most compepies have a pension plan. Mr. 


Sears stated that in 1935 he put a participation plan in Warner Bros. under 
which large year end bonuses are being paid to employees. Under the Metro 

plan or the R.K.O. plan, the employee limits his compensation to a certain 

‘maximum and the employees receive a pension beginning at a certain age. If 
this company is to campete for man-power successfully with other companies, 
it will have to do something along this line. 


5. FRENCH SUBSIDIARY 

Mr. Sears stated that he received a commmication from Mr. Rouvier, 
who is the Manager of our French subsidiary, in which he thanks Management for 
the Christmas Bonus of one week's salary for each of the employees tt he 
respectfully submits that this amount is insufficient under present circumstances. 
Mr. Rouvier points out that the profit before payment tc the parent company for 
franchise fees amounts to 13,000,000 Francs and he suggests that of this sum 
450,000 Francs be given to the 63 employees of the French subsidiary. It has 
been suggested that the five employees in North Africa be also included in this 
Bomus. Mr. Mills moved that Management be authorized to giant thé concession 
requested by Mr. Houvier in the amount of approximately 450,000 Francs payable 
from funds in France. Mr. Agnew seconded the mction and it was carried 
unanimously. 
6. S.IM.PsPe 

At this point Kr. Donald Nelson entered the meeting. He talked about 
the work covered by S.I.M.P.P. and answered various questions. He stated that 
the main points-covered by S.I.M.P.P. were, 


1. Monopoly, in which ne etated_ that $.I.M.P.P. could nelp in framing 


a decree, 


a 


2. Labor situation, in which S.I.M.P.P. has saved the producers a lot 
of money, and 


3. The foreign situation, which he stated needed a committee of Congress 
to look after the interests of the motion picture industry. 


With respect to the second and third items, he stated that S.I.M.P.P. 
Was working with M.P.A.A. There was further discussion after Mr. Nelson left 
the meeting and the Chairman moved, 


"WHEREAS, an Association of Independent Producers has been formed at 
Los Angeles, Califomia, under the name of SOCIETY OF INDEPENDENT MOTION 
PICTURE FUDUCERS, and 


“WHEREAS, many of the Producers using the facilities of United Artists 
Corporation for distrittion have become members of said Aseociation 
including the wholly owned subsidiary of United Artists, to wit: United 
Artists Productions, and 


“WHEREAS, other Producers using the facilities of Universal Film Distritu- 
tors and R.K.O. Distritting Corporation have become members of said 
Association, and tn 


“WHEREAS, Donald Nelson has been elected President of the aforesaid Society 
of Independent Motion Picture Producers, and 


"WHEREAS, am invitation has been accorded tc the United Artists Corporation 
(the distributing company) to join as a member of said Association, and 


"WHEREAS, the aforesaid Donald Nelson was invited to attend a meeting of the 
Board of Directors of United Artists Corporation (the distributing company) 
and did accept said invitation and did attend said meeting on the 8th day 

of January, 1946, and did outline the purposes, accomplishments ané@ budgetary 
needs of the Society of Independent Motion Picture Producers, and 


"WHEREAS, in part, the member Producers of the aforesaid Association and 
United Artists Corporation (the distributing company) have certain community 
of interest in the motion picture business, to wit: a common purpose to keep 
a free, open and competitive market in the exhibition field in the United 
States and to create free and open world markets for the distritmtion and 
exhibition of those photoplays produced by the members of the aforesaid 
Society who distribute through United Artists Corporation, and 


“WHEREAS, the interests of United Artists Corporation are in part in direct 
conflict with the interesteof the Producer members of the aforesaid Associa- 
tion using the facilities of United Artists Corporation for distribution, and 
particularly in direct competitive conflict insofar as negotiations between 
said Producers and said distributing company for the acquisition of distritu- 
tion rights of said Producers’ photoplays as well as being in direct conflict 
with other distributors seeking said distribution righte from said Producers, 
pen : 


a 


tod 


-> 


- 


"WiEHEAS, there does exist conflicting and competitive interest beteeen the 
United Artists Corporation (the distributing company) and the members of the 
Society using other distributing facilities than those of Tnited Artists 
Corporation and between United Artists Corporation and other distrilmtors 
distrituting the motion picture photoplays produced ty said menbers of the 
Society, and 


= 


"WiERRAS, United Artists Corporation, wishing to cocperate in carrying out 
the purposes of the Society insofar as the purposes are not in conflict or 
Competition with the purposes of United Artists Corporation, does hereby snake 
the following recommendation to the United Artists Productions: 


'Provided Domald Ealsonm continues in the office of President of the 
aforesaid Association, that said United Artists Prodmctions take the 
following additional voluntary payment in addition to the $2500 (TWENTY 
PIVE SUNDEED DOLLARS) required to be paid by it for membership dmes, for 
the fiscal year ending July 1, 1546, the sum of $7500 (SEVENTY FIVE 
EUNDEED DOLLARS), sc that the amount it will pay for said period will be 
$10,000 a instead of $2500 (TWENTY FIVE HUMDEED 
DOLLARS 


"Im addition, said United Artists Corporation (the distrilmtiag company) 
agrees that it will reriew the question of mhether it should join the 
- Society or not, upom a showing by the Society of the following:' 


"(1) Test the Society will change its name to the SOCIETY OF INDE EDEF 
MOTION PICICRE PRODUCERS sxD DISTRIBUTORS: 


"(2) That the Society will use every effort to cause every distritmtor 


distritmting photoplays sade ty members cf the Society to join as distrittor 
meanders of the Society: 


"(3) That the purposes of the Society te mlarged to take care of distritutor 
problems as well as producer problems is all fields including the fields of 
labor, exhibition, goverssent and legislation and will subsit a comprehensive 
study of the problems of the independent producer and independent distrimtor 
together with the over-all program of the Society for the handling of all of 
the aforesaid prodless. 


"(4) That the Society in addition, shall prepare a detailed tudget in com 
nection with the aforesaid plex which tadget will show the ancunt of money 
needed, together with the manner and method of contribution exgected 


(a) from Producer zenbers 
(>) from Distritmter nenbers ‘ 


Mr. Mills seconded the motion and it was carried, all voting in favor 
except Mr. Pemmypacker who wished to be recorded as voting ageinst the motion 
becmse of the $7500 additional contritution. 
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7. TRAD PIS, Oe. 

Mr. Sears stated that be received a proposal from Yanguari Pilus, Inc. 
to re-issue ZESECCA in the United States and Canada, terns to be 25% to the 
distributor, advertfsing of every nature and description to be split and to be 
borne 35-1/S% ty distributor up to $120,000 after which producer bears the 
entire expense. Mr. Sears stated that he recommended that the co@pany make this 
deal becmnse be doesn't want to see Yangisri files away from United Artists 
Corporation. It is amticipated that the gross will exceed $1,000,000. Mgr. 
Mills moved that Management de aithorised to make this dsal. Mr. Pennypacker 
seconded the sotion and it was carried unanimously. 

8. sob izssm 

The Chairman stated that at the last meeting the Board tumed dom 
Sol Lesser ca his request for the returm of 164M rights on THERE'S A PAMILY. 

Se commumicated this information to Mr. Lesser's representative, Mr. Poe, who, 
in turn, commumicated it to Mr. Lesser. ‘The Chairman has since received about 
six phone calls from Messrs. Lesser and Hyman urging that the Board reconsider 
this matter and return the 16 Mi rights without establishing any precedent, 
Since Mr. Lesser can get $10,000 for such rights for United States and Canadas 
for home exhibition only, nov-thestrical. Mr. Mills sowed to table this zatter. 
Mr. Cole seconded the soticn mi it was carried unanizously. © 

s. us 

The Chairman stated thaf>he can secure a general release of all 
liabilities and get rid of the picture NEW WINE. He statea that our Foreign 
Departzent is mxicus to get rid of this picture. Mr. Mills moved that 
Management de axthorised to aske exch m arrangement on this picture. — 
seconded the sotion and it was carried manizousiy. 
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A meeting of the Board of Directors sof United Artists Sorperstics 
was held at the office of the corporation, 729 Seventh Arenue, Yew York, 
N.Y., Wednesday, February 15, 1946 at 2 P.u. 

There were present: 

Neil F. Ager 
Milton A. Eramer 


Z. Clade Milis 
Rex Dennant 
Bdward C. Raftery 
constituting a@ quorum. 
There were also present Gradwell L. Sears, Vice President and 
Harry J. Muller, Assistant Secretary. 


Mr. Raftery acted as Chairman and Mr. Muller actei as Secretary. 


1. OTICE OF MEETING 
The meeting was called purmuant to telegranhic notice attache’ to 
these minutes. : 


2. MINUEES OF PREYIOUS weerms r 

The Chairman explained that a letter was received from Mr. Hillis 
suggesting an amendment to the minutes of the last meeting concerning Ite 
No.7, Vanguard Pilms, Inc. The euggestion was to the effect that the minmctes 
chunk Ghenitiy stake Unt the portion of the sltvestintng to to tenes & 
United Artists Corporation should not exceed $40,000. With this emendnect, 
Mr. Mille moved that the mimtes of the previous meeting be anproved and the 
mending of the minutes@yp dispensed with. Mr. Dennant seconde! the motion 


and it was carried unanimusly. e A> 
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3. EEPORTS 
The Chairman then distributed to the Directors present the 
followigg’reports:- és 
omestic Backlog os Yymesy 26, 1946 
reign Backlog at January 26, 1946 
st showing pictures just released and completed and awaiting 


‘release and list of pictures under contract to be delivered j 
between now and Becember 31, 1946. ~~ 


4. "THIS HAPPY BREED 

Mr. Sears stated that he might be sble to get out of our comnitnent 
entirely to distritmte the Rank picture mown as TEIS HAPPY BREED, which 
is in technicolor. Mr. Agnew moved that Management be authorized to execute 
an agreement cancelling United Artists’ obligation to aistritate THIS HAPPY \ 
BREED in the Western Hemisphers provided that United Artists' exmenditures 
or obligations incurred in connection with the distritution of this nicture 
are assumed and proper releases obtained. Mr. Mills seconded the motion and 


it was carried unanimously. 


5. HOPALONG CAsSIDYs by 
Mr. Sears read a statement to the meeting and recmested that it 
be spread upon the mimtes. Mr. Mills moved that it be spread unon the 
minutes of the meeting. Mr. Agnew seconded the motion and it was carried 
unanimously. The statement is as follows: 
"Ur. Chairman: 


I would like the mimutes of this Meeting to show that I am present at 
this meeting, as well as the last several meetings, by invitation. 


At a recent meeting this Board passed a resolution granting a release 
to Benedict Bogeaus, Carl Leserman and William Boyd for a series of 
Hopalong Cassidys. I have the mimtes of that meeting and so far as 
IT am concerned, they reflect exactly the position adopted by me at 
the meeting when the Hopalong proposal yas discussed. 


-& - 


Sx 


I have since seen a letter from Miss Mary Pickford to Mr. Raftery 

in which I am directly accused of sponsoring and bringing sufficient 
influence to bear on the Boar to obtain this release because one of 
the parties, namely Carl Leserman, was my friend. I also understand 
that Mr. Sydney Chaplin made a similar accusation, altho I have not 

seen Mr. Chaplin's letter. 


In the first instance, these allegations are untrue because this 

Board knows that my position, as often expressed on the Hopalongs, 

has remained constant and unchanged, regardless of who produced then. 

Furthermore, I have advocated their release at every presentation 

because the entire sales organization expressed a desire for then. 

I have stated on each occasion that the Hopalongs were desirable 

providing there were no other conditions pending their release, and 

that we dig not have an abundance of low tdget nroduct in addition. 

I consider my position with United Artists one of trust and I 

thoroughly resent the accusation by Miss Pickford and Mr. Sydney Chaplin 

that I would recommend product for distribution by this Campany si=mly 

because the producer was a friend of mine, and I want these mimutes to 

clearly indicate my views." 

The Chairman read to the meeting the letter dated Jamary 22, 1946 

from Miss Pickford referred to in Mr. Sears’ statement as well as the 


Chairman's reply thereto, dated Jamary 29, 1946. 


6. ARNOLD PRESSBURGER 

The Chairman stated that Mr. Pressturger has delivered three 
pictures, namely: SHANGHAI GESTURE which has grossed domesticaliy $822,000 
and in free currencies in the foreign $420,000; HANGMEN ALSO DIE crossed 
domestically $848,000, in the foreign $640,000; IT HAPPETED TOMORROW crossed 
domestically $775,000 and in the foreign $450,000. Mone of these pictures 
were released in Continental Burope except for the territories of Sweden, 
Switzerland and Spain. In the latter territory the pictures were sold 
outright. SHANGHAI GESTURES was banned in certain countries because of 
protests by the Chinese Goverment. The Chairman referred toa proposal for 
a distritmtion contract covering not less than one nor more than tro pictures 
per year for three years on 25% terms for United States, Canada and United 
Kingdom and up to 50% for other foreign territories. There was discussion 
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concerning the-peseibility of improving these terns amd limiting the length 
of time. Mr. Agnew moved that this proposal be rejected upon the basis 
presented and that Managenent be requested to re-negotiate. Mr. Dennant 


seconded the motion and it was carried unanimously. & 


7. SEYMOUR NEBENZAL © ct 

The Chairman referred to a proposal for a three year afheri bation 
contract on terms of 25% for United States, Canada and United Finéioa and up 
to 50% in foreign territories. He stated that Mr. Nebenzal's first picture, 
SUMMER STOHM, has a domestic gross of $1,050,000 and a foreign gross in 
unfrozen countries of $540,000. “His second picture, WHISTLE STOP has been 
released only a very short time tut it is doing big tusiness. Mr. Mills 
moved that this proposal be rejected and that Management be recuested to 


Te-negotiate. Mr. Agnew seconded the motion end it was cArried unanimously. 


8. JULES Laver 

The Chairman referred to a proposal for a distribution contract 
covering @ minimm of three and a maximum of five pictures during a three 
year period on terms of 296 for United States, Canada and United Kingions 
end up to 50% for other foreign territories. He stated that Mr. Levey's 
firet picture, HAIRY APE, has a domestic gross of $940,000 and a foreim 
gross in unfrozen countries of $530,000. Om his second picture, ABILENE 
TOWN, there is lees experience than with WHISTLE STOP. Mr. Mills moved 
that this proposal be rejected and that Manageme.t be requested to 
re-negotiate. Mr. Dennant seconded the motion and it was carried unanimously. 


9. SAM BISCHONT 
The Chairman referred to a proposal for a distritmtion contract 
covering a motion picture on terms of 2% for United States, Canada and 


, 
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United Kingdom and up to 50% for other foreigm territories. Mr. Bischoff 
expects to sign Henry Fonda for this picture. _ Mr. Sears stated that he 
recommends acceptance of this proposal. Mr. Mills moved that this proposal 
be accepted on these terms as a minimum and that Management attemvt to cet 


better terms. Mr. Case seconded the motion and it was carried tnanimously. 


10. BORIS MORFOS AND WILLIAM LE BARON 

The Chairman referred to a proposal for a distrilmtion contract 
covering four pictures within a period of two years at regular distrimtion 
terns, mesning 27% for United States, Canada and United Kingdom and up to 
50% for other foreign territories. Mr. Sears recommended acceptance of 
this proposal. Mr. Mills moved that the Board approve this deal. Mr. 


Eramer seconded the motion and it was carried unanimously. 


11. SAM COSLOW 

The Chairman referred to a proposal for a distribution contrect 
Covering two nictures to be produced; one is called COPACABANA with a 
Diamond Horseshoe background. He has signed Carmen Miranda for COPACABANA 
end Dennis O'Keefe for one of the male leads and he might be able to get 
Jimmy Durante; terms would be 2744 for United States, Canada and United! 
Kingdom and up to 50% for other foreign territories. Mr. Sear. recommends 
acceptance of the COPACABANA deal. Mr. Mills moved that Management be 
authorized to make the COPACABANA deal with a definite option on the part of 
United Artists Corporation for the second picture. Mr. Dennant seconded 
the motion and it was carried unanimously. 


12.- BING CROSBY PRODUCTIONS, INC. 
Mr. Sears submitted a proposal from Bing Cyosby Productions, Inc. 
for a distribation contract covering a motion picture to be produced under 
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the title of ABIP’S IRISH ROSE. Panl Inkas would be cast as the father; 
terms would be 274 for United States, Canada gad Tnited ‘Kingdom and up to 
50% for the rest of the world. Mr. Amer novgd-that the corporation make 


this deal. Mr. Mills seconded the motion and it was carried unanimusly. 


13. AMERICAN RED CROSS 

The Chairman stated that in past years the corporation contributed 
$5,009 to the Anerican Red Cross: $2,500 of which was credited to the Home 
Office and New York Exchanze ena the balance to the 25 exchange centers 
throughout the country. Ze recommended that the corporation. make the same 
contribution this year. Mr. Kramer moved that the corporation make the same 
contribution as last year. Mr. Mills second@d the motion and it was carried 
unanisously. 


The Chairman stated that Mr. Lesser again urged that the corpor- 
ation permit him to use the non—-theatrical 16 mm rights to THRES'S A FAMILY 
because of special circumstances that exist in connection with this picture. 
Mr. Mills moved that aba D be granted if it can be so wrded that this 
permission is limited to non-theatrical 16 mm rights and no precedent is 
established. Mr. Agnew seconded the motion and it was carried cniintmintiiets 


\ 


The meeting then adjourned. o 
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WIHUTES OF SPECIAL VEETING OF STOCKHOLDERS 
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OF UNITED APTISTS CORPORATION 
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(Proceedings had et 1040 North Las Palzes, 
los anceles, California, at 3:10 o*cloek 
De &@, March 7, 1946. Fenorted by %. Ee. 
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Re RAFTERY: This is the minutes of a special 
, é ’ 
meeting of the stockholders of the United Artists Corpo- 
ration, held March 7, 1946, at 3:10 p. a, at the office 


' of the company, 1040 North Las Pelzas, Los angeles, 


‘wert also present Yr. Pringsetal, counsel for the ric&Yord 


California. 
There were present the following stockholders: 


The Pickford Corporation, cy sary Pickford,’ proxy. 


Vanguard Films, Inc., by Charles Ll. Glett, proxy. There 


Corporation, wr. Edward C. Raftery, president of the United 


Artists Corpcration, Yr. George '. Bagnall, vice cresident 


of United artists Corvoration. 

{A discuseion was nad off the record}. 

It wae eggged by the stockholders present that 
eT. We Ee “eClure, Court Reporter, act as secretary of 


“the meeting, and reoord the zinutes of the meeting in 
3 


Go 


stefographic transcript, and that the typewritten trine- 
cript de opgestares the sinutes of the seeting, sudject 
to any amendsents that any stockholder may wish to offer 
at any subsequent ceeting. . 

This meeting was called pursuant to the by- _ 
laws, at the requést of the Pickford Corporation, for 
the purpose of discussing the situation relating to 
studio space end facilities available for United artists 


Producers. 7 ee 
|,” Fhetiret order of business is the election of 
£24 aiid 


% * 


@ chairman of the meeting. Before we go into tnat, 


no 


‘telegraphic motice Br this meeting was sent to the three 


oi 


stockholders of record, to-wit: the two present and to ure | 
Charles Chaplin. yr. Loyd Wright who sent the notice 
hae received no expression from vr. Chaplin, and neither 
nas vr. Raftery. Unless there is objection it is the 


Suggestion the meeting proceed on the assumption ir. 


Chaplin is not coming, es it is now 3:15 >. sm. 


o oN fm oO Pf 


The first order of business is the election of 

10 a chairman. The by-ligs provice that the president of 

it the company may act as /onairman unless there is a contrary 

wish from any stockholder present. 
wIS3 PICKFORD: I\move that vr. Raftery be chairsan. 

A ay - 
vF. GLETT; Seconded. ae 
WR. RAFTERY: ¥oved and seconded, 


say eye. 


(Chorus of eyes). 
uR. RAFTERY: Carried. Pee present to the secretary 

to attach to the original transcript the proxy of the 

Vanguard Films, Inc., apvdinting ¥r. Glett, and we have 


® perzanent proxy, not permanent, but from year to year, 


from you, and I ask the cinutee so record, that there 
is on file with the company a proxy from Vise Pickford \ 
to act as proxy for the Pickford Corporation at any ‘ 


regular or Special meeting of the stockholders. 
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Delaware law, the matter for which the meeting was called 
is now open for discussion. I had a preliminary talk | 
with Miss Pickford regarding. some of the points, and 

ur. Bagnall bes prepared the list of the pictures that are 
shooting, in contempletion, and for which he thinks 
studio facilities have been obtained, or he has know 


ledge they have been obtained. Have you that report, | 


“ur. Bagnell? 


UR. BAGNALL: Yes, sir. You want ae to read thex 


eX 


ecord should show the 


out? 

¥F, RAFPTERY: Yes, the 
situation. 

“RB. BAGNALL: The pictures delivered ind unreleased: 
Breakfast In sa eatin That ie just arene into releas 

WP. RAPTERY: It hes had about a douen engagements 

UR. BAGRALL: Diary Of A Chambermaid. 

YR, RAFTERY; One engagement. 

WR. BAGNALL: The Outlaw, Young Widow, Adventures in 
Casablahca, Scandal In Paris, Pictures in productic?: 
The Sin Of Henry Diddlebock, Duel In The Sun, Strange 
Woman, Angel On wy Shoulder, ur. Ace And The Queen. 

uISS PICKFORD: How many is that? 

wR. BAGNALL: ll pictures, six of which have been 
cowpleted, delivered, and unreleased, and five are pict 
in production at the present time. 

The pictures in preparation with tentative s 
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‘House, producer $61 Lesser; Dishonored Lady, approximate 
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dates are as follows: Bachelor's Daughters, producer.Stone, 
acproxiaate starting date wareh 18th; Bel ami, agpFeRINENS 

starting date April 15th, Loew-Lewin, Francis wcComber, 
starting ages 13th, producer Bogeaus; May lst, The Red 


ee 


starting date way 15th,” Hunt Stromberg voroducer; untitled 


picture, to be produced by Andrew Stone, avproxinate 
starting date June iOth; Pavlowa, approxiasate starting 
date June 15th, producer Benedict Bogeaus,. 

That makes Seven pictures of which are in- * 
dicated as atarting a tees now and June 15th, The 
following producers' plans are indefinite owing to 
lack of studio space, and preduct has not been taken 


into comrsideration in Schedule, the producers' names 


' hare as follows: _Rebessal, Cagney, Pick?ord, Charles 


Fogers, Coslor, ease Reireei; Jule@ Levey, Preseburger, 
John Ford, Le Beron—Korros. There are two producers 
on this list with. which?we have no distribution agree 
ment, and which it ia ‘possible we will make distribution 
agreements with at least one, Golden and Lester Cowan. 

wR. PRINZMETAL: You say two producers? 

WR. BAGNALL: . We have no contract. I am now 
mentioning them as additional possibilities. The 


following producers' future product is not taken into . 


consideration in the sohedule: Selznick and Chaplin, end 
I have not listed the tank Pictures; Plestie qarteens, or | 


Ke & we eH eH 
oa ag -F BW NY KF O 


oon 8 oo Fe A DN. 


the studio has ‘not 28 yet set any definite deal, and 


Studios and General Service Studios, Bel Ami will be 


Comet Productions. ee | 3 tein 
MISS PICKFORD: Whet about Hopelongs? 


ce 


* ¥ 
UR. BAGNALL: Or Hop@longs. 
6 i 
(A discussion was had off the record). 
“FP. BAGNALL:; Hop @longs are not mentioned, but 


studio space is available for them at the General 


Service Studios. 


In connection with this list, no consideration 
has beem given at this studio for three or four pictures 


which will be made following Bogeaus' Pavlowa;- decause 


of course, in addition to the enumerated producers who 
have not space s@-¢he present time should be added space 
for tne additional Stromberg pictures. : 
4iSS PICKFORD: In other words, Stromberg hasn't 
the space for Dishonored Lady. 
*R. BAGNALL: Well, frankly, he hasn't got the 
space right now for Dishonored Lady, but he is working 
on a deal, and it is conceivable it will be made here. 
eR. RAFTERY : George, to get back to your. first list 
of pictures that are to be snown, you did not indicate 
what etudios they sare produced at, 
WR. BAGNALE: Wo, I will introduce that information 
NOW,» - In the order shat I read them out Stone's dice 
Bachelor's Daughters will be oepetuded at the Hal Roach 


oo @ 2 O®2 aren» we 
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New York. 


7 

© Wibheoans ; 

| Me 

) “4 = 
produced at --- 3 | 
YR@RAFTERY; - Sntervrise. 

“¥R,. BAGNALI: Enterprise Studios; Francis veComber | 
rill be produced at General service. The Sed House #111: 


be produced at Pathe. . Disnonored Ledy will vrobably be 
preduced at General Service, Paviowa will be vroduced 
at General Service. In connection with the Le Baron-vorro 
picture, and the Coslow picture it is anticivated, but 
nothing has been consummated, that pert of these victures 
will be shot in New York. | 

¥ISS PICKFORD: why?, : : 

YR. BAGNALi-: On account of the lack of studio ° 
space in Hollywood. | 

“P. PRINZNETAL; One additional factor in connection 
with the vores pictare, as I understend it, is that 
the first picture is called Carnegie Hall, and is going to 
be shot in Carnegie Hall in New York, and most of the 


photographing of the, Sicture ie going to be done around 


y 2 


WiQS PICKFORD: Is it’ not so, vr. Sagnali, our 
‘tw 6 Oh one pet : 
8 


producers pave aveh con®§dered going ae far away fros 


the centér of production, that is, Hollywood's famous . 
, a _ 

center, to San Diego? 8 

_“R. BAGWAL!; That hae been under consideration.) - | 


¥IS6 PICKPOFD; To ‘reconvert a whet, a hanger, 
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#R, RAFTERY: A big war plent. 
vic eaGhat: A big war plant, and consideration 
has also been seis to various other possible facilities 
in this area. 9 
MISS PICKFORD: Such as warehouses? 
WR. BAGIALL: Such as garages and warehouses. > 
“ISS PICKFORD: which of course is costly and would 
take considerable time. : Q 
um. BAGHALL: considersble time and is impractical. 
MISS PIOKFORD: Yes, because of the acoustics or 
the lack of building material. 
xR. BAGHALL;: Or the lack of facilities, service 
facilities. é 
ee. 3 ~ 
¥ISS PICKFORD: And by that you sean electrical 
equipment? | 
wR. BAGNALL: Electrical, plaster shop, and all 
the technical departaente that are necessary ‘in the 
making of a picture. Wow, in this resume I have 
given you will notice I nave only stated that I have 
not taken the Selznick future pictures into consideration, 
because I do not know their definite plans at the present” 
time, and I do not know whether they have space, but 


I presuse they have space at Pathe. That is a queeticn 


0. . 


wr. Glett_would have to answer. 


wR. GLETTY are you asking the cuestion, George? 


— HRs BAGKASiet Yay Ew eek ‘the questions} 
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aR. GLETT: We_have some space; to what extent it 


1 
2 is gokhe to be is going to be nard to teli, depending | 
3 on when we contemplate production. We feel frox 
4 today's viewsdoint that we are going to have to ourtail | aa 
5 our production amcaiae considerably, bdecause of tine lack "| 
6 of stage space. To whet extent. we are goin: to nave to | 
7 curtail it only the future can tell. ve can't prog= | 
8 Nosticate that now. % 
9 eP, PAFTERY: But there are several big RKO pictures 
10 in contemplation? . es ; if : 
11 WR. GLETT: Yes, at PKO they have got at least two | 
12 large pictures tyat wiil take up the entire studio for 
13 an indefinite carted of time. 
14 uP. RAPTERY:  wWhet about the Goldwyn Studio? Has 
15| sny investigation been uade as to that? 
16 MR. BAGNALL: Yes, I talked to «re-Goldwyn on Tuesaay 
17{ afternoon; and he advised me tast his atudio would be 
1s used exclusively by’ hiaself until his present progras is : 
19 completed. He has got two large, big pictures which 
20 wiil utilize al) of his facilities, one with 75 sete, 
“21 the other with 68 sets, and on the completion of those 
22 two pictures he will Give consideration ta tenants occupy= 
23 ing the premises with the idea of making pictuyes. v 
24 ¥Iss PISRFUNRS But they would stv ahi tiyz for «-——;—— 
2 united Artiets selense by the first of next year. 
26 


MR. BAGHALL: That is right. In other words, Goldwyn 
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hae not started the two) pictures that we are, discussing, 
and ne will not start until april let, at the vers least, 
and I understand there are long shooting schedules. In 
other words, I would say he would tie up the studio 
exclusively for from four to six months.’ : 

“#158 PICKFORD: Is it not @ fact that yesterday 
MIs ona « ‘x. Nebengeal, the Hughes-Sturges sroductions 
were requested to leave, and did leave the studio? 


¥P. BAGNALL; Anewering that, Miss Pickford, I have 


heard that rumor, but I haven't werified it. cs 


¥ISS PICKFOFD;: I was ein seater that they had. 
WR. RAFTEFY: Bill Cagney told se last night that he 
OO BY 

had not, but ne did tell me that he had abandoned any 
idea of San Diego, too impractical, and he has sent oa. 
iiready to New York to make an investigation of possible 
studio facilities there. pet, oe 

WR. BAGHALL: I might say in passing Stone cade 
an effort to see if he could line up anything in Florida, 
and got in touch with the ¥iami Chaxber of Comcerce to 
see what fecilities were avaliable there, but he was 
advised there ¥ere no facilities there of a practical 


nature avitiabdie for any production there. . “ 


MISS PICKFORD: How will this affect the volume of ° 


production, this condition? 


MR. BAGKALL: Well, answering that question, 


_the only studio that we control and which Ais 8 defingtely 


» 


na ho 
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Svailable is General Service Studios,..at weich eight — 
pictures a year can be wade, The studio adio formerly guewn 
&e the California Studio, operated by Harry Sherman will 
be available for one picture definitely, and that is a 
-14 to 16 day eenedule picture. NSAP oi: 5 ty 
wISS PICKFORD: That would be.e small budget cicture. 
YR. BAGHALL: That would be a small budget victure, 


but outside of thet vr. David Loew informed me that his 


oor ower a n 


clans were ac expansive sas the facilities over there 


~ 
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would be taken up by his own production activities for 
11; an indefinite period of time, One victure starts there 
32 een aDTII-ISth, which is the Sherman picture, Ramrod, : 
13 and the other wi gtube that will start there on April 15th 
14 will be Bel ami, which has moved over there on account 

15| of having no space here availabie, and June ist he 


16 advises me he would be starting are d' Triomphe. 


17 wISS PICKFORD; Of the pictures listed how aany will 
18 be releesed as of January, 1947? 

_ 19 UR. BAGNALL: Definitely 17, including the pictures 
20 that ere foe in the house in New York, - 
21 WR. RAPTERY: But excluding the Engligh pictures. 
22 WR. SAGNALL: But exeluding the English pictures, 
23 “and excluding tne Comet Productions, and assuming that 
24/ Duel In The gun will be released this year, which 1 
25 believe it will be. 
os j 


MR. GLETT: — Il can't say. It ie an unreletee——— 
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subject, and I a= mot qualified to speak. 


aR. PAFTEFY: Ve reletsed five ocictures so far this 


“year, in addition te the 17, and that will be 22, and re 


have got four British ieft, which will be 26 pictures. 

eh. SAGHALL: In 6ther words, for the calendar year 
1946 we will De all right in so far ase releases are con-* 
cerned... Where this studio tightening will iogiceliy 
effect uz ie in the year 1947, unlese we can devise 
ways anc se°fns to get pictures oroduced st tne Goldwrn 
#tudio, Pathe, or unless additional fecilities are ouilt 
in the intervening tise. And the oniy possibility of 
any additicnal facilities being built in the intervening 
tize is one preject on Sunsét Boulevard, on which the 
actual construction bas started, Dut it can be held up 
on account of governsental regulations, and that will 
be two studios. 

SP. FAFTIRY: Two stages. 

“FP. BAGEALL: Two stages, and in connection therewith 


i nave every reason to believe that if ae. plan is consua- 


wated we will get the facilities extended to United artist 


af. < 
-_ 


: 4 
How large are the stages? : 


7 ; _ 
“FP. BAGHALL; The stages will be goed sized stages. 
They will ce, on, =e square feet. I would say. 
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Gf the first tenants in there may be Pine 4 Thosas, | 

who will release thrsuagh Parazount. But other than | 

that, I sad a talk wita ire LeSeuer, who advised ze 

that ne wiil take eny United Artists producer whos I 

designate to go over there, everytoing else Deing equal. 
wR. FAFTEFY: What will he do for equinment or 

facilities? | 
@R. SAGHALL: He is in the fortunate position that 

he hae been planning the studio for about a year and a 

half, so therefcre he has got all his clans dzewn, he 


* 


Base got ail his steel; he is going to use paured concrete 
ee 


. 


for the sidewelis, and his only probles is getting iusber 


for the flooring and roof, and I understand he nas comm: t- 
ments for laspe, etc. 

WR. SAPTERY: There is also a possibility of building 
@ stage or two staces on the wal Resch lot. Be has 
acquired land during the governzent occupancy next to 


it, which would be plenty room for the erection of tro 


good sized stages and one stali dressing roc= building. 
You would need about four sters dressing rooz set-ups 
there, a and we heave nad Giscussions with his, and the 


or@ives discussions were elong the linee that either 


& producer using the facilities of United Artists, or 
United Artists itself, erect the stage, and a log 

term dea. could be arranged, end his present { facilities 
would service the sew construction. Trough 2 hie sarsy 


- i A init oa ee ee ee ee ee SRE te a Are oS 


oon’ ®@® wor # ND & 


~~ 
~~ Oo 


12 


Poimg en Reaseeesr 


: : } -— 4 


" Connections, and through the re¢onversion from arzy => 
week to civilian work, he nes A priorities, and if the . 
materials are svailable he will «cet thes. : : 

Now, the other quegetion tnat was up for dis- | f. 


Cussion, Whether he should wake streasliners and releace 


thes, and doth ur. Sears and I told his we were averse 


Se 


to nie going into any streamlirer production progras, 

and we Couvfldu't nandle thes, and tried to convince his 
that he would be much better off to make a better grade 
Conedy of feature length 4nat at least would nave a 
chance, of being exhibited in the a theatres on percentage, 
rather than go into a flat rental voroposition. 

“BR. BAGHALL: Only ome other situation that is a 
possibility, and tnat is I bave entered into discussions 
with General Service whereby they are giving consideration 
tc expanding their facilities, again provides: they can get 
the zaterials for the erection of the stages. j§ That, 


ndwever, would have to be financed by conceivably our 


producers who would wish to. extend their fadilities, 


and the saue, of course, goes for Hal Roach, iIn_other 

words, if eny stages were put out there the stages would 4 
ave to be financed by the United artists producers. In 

so far as the general stage situation is seinen and 

the what I wight term amateurs' conceptions of facilities, 


the only practical solution I see is sn extension of the 


_ facilities at studios that are at oresent in existence, ee 


lal 
= . 
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Decause at least they have the service deparimzent, and 


it just seans expanding the service department to service 
the additional steges, and I think Wr. Glett, you would 
agree on that, In otner words, you just can’t buy a 
lot and erect a "stage, Decause then how is it woing to 
be serviced? 

SR. GLETT: That ie true. . AS an expediency it would 
seem to Ue the proper thing to do. / 

uF. BAGNALL; In 80 far as Sol Lesser and the group 
he has Sree with him i¢ concerned, he has Durohesed 
land “as a studio site, and contemplates the erection of a 
studio. Well, to my way of iooking at it he has got 
a pretty well nigh unsurmountable project on hie hands 
for ® period of two or three years, because in addition 
to the ereotion of the stages he has the question of 
equipment, an@ equipment, a it, is wis 

s 


to be rendered to old cust before new customers 


ere " be taken on. 


2 MISS PICKFORD; What about servicemen? 
; ai 


“MR. BAGHALI: Well, servicemen, answering that’ 


- question, I have neard and I believe that a group of 


Lervicemen would orobably eet priority as far as aasexses 
~~ 
and facilities are concerned. 


wR. RAFPERY: In other tnduseei os the priorities 


ere given in this order: to servicemen who are in the 
same business beiore they went in-service, they get sg 
id . 1) 
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8 ' 
priority; they get a 5 priority if they sre entering a 


fe 
new business, B priority puts them on a a préeticalip 
with the old customer. | 
WR. BAGNALL: Then under those circutstances Sol 
Lesser would be pretty well down on the list, so far as | 
getting any priorities on equinsent. : | 
* ISS PICKFORD: Buddy Rogers and his corporation, 
there are’ eight ex-servicemen. 


~d 


¥WR. SAGNALL; That if true, but he would, following 


this line of reasoning, Yr. Pogers would be in No. 1 i 
position, in so far as =-- : | ; 
¥I-8 PICKFOPD; He was not a motion pieture producer’ 
before, but he has been in motion pictures, f 
#Re PRINZNETAL: Exeeot even tiere, Yr. Fogers kd 
connected with sotion pictures, end his group 


rea 2505 aceeeee 
intimately connected with the production of sotiorts ctw 


Q MP. BAGRALL: That is true, being in the business 


prior to the ware 


wR. PRINZMETAL: So that sight qualify thes on 


- that . 3 Ba 
MR. BAPTERY: Another Question, was asked was, figure- 


some basis. 


wise, what the backing looked like on product, in Felpaees** 


— 


and product — can I see that list, George? 
(vr. Bagnall ‘hands paper to vr. Raftery). 
« RAPTERY; The product in release, and this goes 
--tarough Abilene Town, your doseatic backlog an of the-2 
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of January for the pictures themselves indicate £12, 082,700} 


&S 


of that the following eteturce are on the sliding scale: 
Spellbourte with a oe of 84,755,300,’ Bloda On The 

Sun, with a backlog 8 23, B00, Guest in the House, with 
& backlog of 2419160, I'll Be seeing You, with Ahe a back- 


low of #129,30°. Now, it is estimated that of that 
#12,025,700, #10, = will completely liquidate during 
1946, So we have ty adout $1,200,000 that will carry 
over into '47 on this backlog. On the pictures 
already delivered, six in nuxber, only one is on a 
eliding scale, That is Young Widow. The remaining 
ones are handled on teras varying fres 27 1/2 per cent 
or 25 per cent -'there are two at 27 1/2 and three at 
a5. The pictures in production, you have two on a 
gliding scale, Duel in The Sun and Strange Woran,. You 
have two at 87 1/8, Diddlebock, and ace and The Queen, 
and one at 25. Did@lebook at 25, and so you. got one 
at 27 1/2. #ithout considering Duel In The Sun you < 
conservatively have about $10,000, 000 of gross in that 
group of pictures. 

WR. BAGNALL: That is domestic gross. 

wR. SAFTEPY: That is domestic gross. Your foreign 
backlog is - of course in the foreign, outside of England, 
you have no sliding scale, and thie does not include any 
eernings in the frozen currency territory, only in the 


liquid currency, you.pave got about #10,377,0°0 becklog , _ 


1 threugt Abi lene Town. . | 
2 MISS PICKFORD: MIs thie not 1946 only? | 
3 WR. RAFTERY: This is 1946. : | aL 
4 uIssPicKFOrD: what about 1947? atime | 
5 Rm. RAFTERY: 1947 we have a very iintted: heuer of | 
6 pictures under contract, because we sade no 16ig ttm 
7 deals, and this is why it 18 continually necessary to 
8 be making these deals almost from picture to sist, 
9 MISS PICKFORD: Is it not so with the restricted 

10 studio space that any deals ere practically impossible? 

it VE, RAPTE™Y: They all want to make deals, I don't. 

de know where they are going to produce tiem, but they are 

15 ail in here every day trying to make demje or propositions 
14 _ coming in to Mr. Bagnall, and soke get in to zee It 

15 is like thie Morros thing we telked about. 

le #R. BAGNALL; Some of the individuals are getting 

17| very. resourceful as to the lack of studio, space, and it 

18 is possible some pictures may be sade on that account, 

19/ such as sowe of the producers may make westerns, where 

20| they can shoot mostly on locetion, 3 

21 WR, PRINZHETAL: It is also true that many producers 
22 are now tending toward getting studio espace through 

25 ha jor companies, and paying an exorbitant amount for 

28| the use of the facilities and for the distribution, just 

oe in order t6 sake their pictures. : 

26 


___WR. RAPTERY;: I. deudt af they can get that. = | 
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MR. RAFPTERY: 


pay - you go there, you get your release 
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wR. PRINZMETAL: I think they can. = 
MISS PICKFORD: RKO, yes. a ie 

! 


Rat they do if they go to RKO, they 


through them, andj you pay the high overhead and everything | 
else, in other wrde, they become @ partner, 
“UR. PRIWZUETAL: vy point is it isn't only RKO, 


it-t8 now tmiversal and it is Columbia, They are taking 


9 


& good cut without even the obligation to do any financieg 


10}. of any kidd, and are making studic space available for that 


1l kind of a deal, and I think they are pictures which 


i2 normally wight very well be. distributed here, Ss 
13 UR. BAGHALL; 


Some of them would, yea. One thing 


14 that should be mentioned, and it hraen't- been mentioned, 


end thet is the Chaplin Studio. Mr. Chaplin's studio 
has facilities for the making of one picture, and it 


t the present time owing to Yr. Chaplin's 


“R. PRINZVETAL:-May I agk whether it might not 
be-possible to make a deal with a man like LeSewr,or : 
witn Reach, under which a priority deal siailar to those 
made with General Service is svailable, so thet tInited 
Artiste might be assured that ite producere will be given — 


a 4 
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It ien't possible, or we will say not 


15 
16 |, 
17} isn’t availabdi 
18 early plans for production. 
19) . 
20 
21 
22 
23 
24 2 tae 
* 25 WA. BAQNELL: 
26 


Gestrable to sakes deal like that with LeSeugr, because 
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LeSeuer bag never mede a picture, $$ 4 deal with General 
Service is that in consideration for - a part of the 
ednstnenetion for tae release of iedenns oroductions, 
he enters into #5 a@greezent witn us whereby ail tae 
staze et this studio is srailable for "mitted Artists!’ 
orodscers exclusively. 
Row, in so fer as Roach is concerned, as #r. : 

Paftery nas seNtionec, he is endeavoring to sake a 
relessiig deal on streazlinerg and I cresuze if he sade 
&® releasing ¢eal Se sight Save a little change of heart 
in so fer es facilities ere concerned, although if he 
gekes the nuncer of pictures he contemplates ---- 

“ISS PICEPOFD; 12, isn't it? 

©. SADSAL': Which is 12, I believe his facilities 
will be micely adequate for his own cuiuatiae. 

7. FAFTEFY: That is the trouble you run into in 
each ome of tnese denis. You wake a deal with Ben 
Eogeeus bere, end he Maturally increases bis own producti os 
end where he norsally would gake one or one and s half = 
pictures @ year he is going to gake three this year. 

w@. BAGEALL: * course, we could nave sade.a deal 
with Gberzaen Fee ~ relessed one feature picture a 
year for a period of two years, we would have had the 


Same rights with Shersan that ve have with Bogeaue, but 
3 ” 
that i# out. jo CBance of saking that deal now, inasmuch 


Re apt , 5 * ™_ 


eM 
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| z ; 
they give or agite to get Shersen a release for the 


pieture that /ne oaces. 
¥wisS -iCtrcrL: I would like tc pose this question: 
in the sinds of the prq@ident of the cespany and vice 


presicent in charge of oeemaetsnn. do you feel that trie 


in 1947 and '487 


TSS TAGHALL: The answer to ths t ie definitely vPes. 
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<i. FAPTERY: 1947 particclariy. it is a very 


precericus situation, SCecause the indigaticns ere that 


~ 
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i you will have e lisited nuzber of cictures again during 
= 
that yeare Tae oniy way this ccm "eny can survive is 


cn volume. Now, we can't adsorb es such voluse e¢ one 
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ef those cogvamies indicated by ir. Pringaxetal. re 
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cab absord about a6 victures a year, just about enouge 


us playing = to take cers of thet. - te can't abdsor? 
17 26 Spellbounds, beceuse you could sot get claying tize 
‘for 26 Spellbdounds, but where you have average cuslitr 
19 pictures that play averege piaying tize, interspersed 
with two or three extraordinary pictures, we can candle 
ext _ about 26... Mor, the bigger tus nicture tne fewer we 
o2 cen handle. . eee 


¥I8S PICKFORD: . Then is it not a fact that with 
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your big oictures on the siiding ‘serie it requires the 
volume of 25 or 27 to even brea oul. I sean the off-est? 
2 e®. RAFTIPY: The company hae certain fixed costs. 
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etudic sitestion is a menace to ‘nited-artiét's organization 
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In order to meet those costs ee ieve got to do arcund 
#5,990,000 in fees to United artists. Sow,-if ali of 
your buginess was sliding scale you would have to doa 
tresendous woluse, just a satter cf arith=etie, figured 
cute ier, we did about $42,79°,0C° domestic lest year, 
ant we got I think 21.6 average for handling it, and you ; 
end up breaking even. The company broke even year after 
year, and bgs. broken even year after year in the dozrestic 
field ct under i5. . ow, with the increase th she 
cost of everything you cmt nresk even unless you do- 
$20,000,000 or $2§,0 0,0: 30, and include in that plenty 
of 87 1/2 end 25 per cent, but you have got to get 
$5,000,000 in the till to break even, and zake 2 smali 


2 
orefit. 


“ISS PICKFORD: hat does sanagezent suggest? whet 
procedure for 19377 

«R. PAPTERY: I think if we can make 2 deal with 
Rosen ¥itnout ae streaaliners re ought to do it. 
I tain if he ote ® iisited releasing contract we cught 

to give it to his. 

¥ISS PICEFORD: Hew wany pictures * year could the 

cogpany sake there? 


aP. PartIer: “If we put ur two stages or one te staze 
to stert with - he bas got three and a half stages cover 
there. He calls thee four, the one at the end, he has 


Saat recording room. 1 don't think he could sake over 


- 


as 23 | 

four victures. They nave wade three features a year, | 
you could not make any more than you could here. | 
“R. BAGNALL: You couldn't-make as many. | 

vR, RAPTERY: ith o new stage? | 

“UR. BAGNALL: With a new etage you night. | 


W1SS PICAFORD; How many does that total a year, 


eight here? 


JR, BAGHALL; Eight here. 


oe ® wert Dw e 


¥VISS PICKFORD: And séven there? 


~ 
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eR. RAFTERY: Yes, our principal supply of other 


~ 
~~ 


pictures, primarily off the RKO lot and off the Goldwyn 


~ 
nN 


lot. 
¥IS8 PICKFOND: Wow those ere mo longer available. 


~ 
a 


be | 
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wR. RAFTERY: There will be one or two off the 


PKO - Pathe. a imagine that we can have - e have only 


ae 
o 


got about one picture tuougn off the Enterprise lot, 


_the Sherman lot. I es discussing one of ousside p 


WR. BAGNHALL: That is right. 
SR. RAPTTERY: Guest wife. This year we are going 


to get one, Bel ami, off that lot through Loew-Lewin, 


an old deal, and those are the only offera you got. 


If there is any chance of building a etage nere --- 
WR. BAGHALL: There is, of Dyiiding =a stage nere; 
out it is @ question of who is going to finance it, 
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and the willingness of the owner to take into eonsideratio 
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MISS PICKFORD: Thet will have to be eventually 
amortized over ® period of time. 

WP. BAGHALL: Oh, yes, es far as from an investment 
standpoint Bogeaus i don't belisve at the present time 
wili be particularly interpsted, and might not have the 
financial ability to go through with a plan to increase 
the stage facilities at this studio, In other words, 
he would have to get financing, and that would take the 
shape of poseibly some of these producers who have no 


stage space at the present time more or less subsidizing 


the building of the additional facilities, or consideratio 


might have to be given to United Artists participating 
in those tuildices,. , . 


aR. PRINZMETAL: It seezs .to s¢ a good portion of the 


cost of that additional building can be carried by soe 
fora eof financing. - | 

‘WR, BAGNALL: That is true, but « preferable way 
possibly would be for those producers who have no stage 
space, and who heave financial ability te more or less 


subsidize the building of those stages, Dut when we are 


talking about that thet means the acquisition of reali 


croperty to build the stages on. Fortunately around 


nere there ie # piece of property which could be acquired, 
or i nave noe led to believe can be acquired, upon wes 


four stages could be built, the property owned by Con- 
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wR. PR LNZSRTAL: Is it practical, “r. Bagnall, to” 
buy that property and oSuild four atages now? You 
indicated before there were sO@@ amateurish scheses. ®, 

wR. BSAGNALL: That I don't think tsan amateurish 
sChese, decause those stages if they were Dduilt cculd be 
serviced from this lot, in other words, just across the 
etreet. - 

¥R. PRINZ¥ETAL: You have no idea about what the 
investzent would be for that? 


wR, BAGNALL: A winimum of #750,000. 


wR. PRINZ¥*ETAL: Have you any idea about what producer} 


could be interested in that type of arrangerent? 
, BR. BAGHALL: Yes, I would say Cagney would be 
interested in thet. 
uR. FAFTERY: Ye certainly would. 


MER. BAGNALL: Le Baron-}orros would be interested 


ica ic : | as Sep Sie oT 


¥ISS PICKFORD: Stromberg, 

wR. RAFTERS; Stromberg would be interested in that, 
and I don't mlisoi end I as not in position to say — I 
don't believe Selanick would be interested in that because 
that type of fecilities shared with three other tenants 


" wouldn't be practical. I am talking about people, 


producers of ours thet I believe have the financial re- 
sources to contribute on e fairly substantial scale. 
KR. PRIESMETAL: idiots consider verree-1d Baron _baving 
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that ability? 5 

s®. BAGHALL: They have, I understand. 

uF. DF a sesso There ie Morros-Le Barer, and 

Cagney , [pnd Stroaberg. ¥e know’ Cagney has. 

WR. BAGWALL: Yes; And Srrouberg, 3 believe, would | 


have, and of course, 'eseer, if he mere interested, would 


have the financial ability to go through with the deal; 
and Small, if he were interested, although we have no 
releasing deal with hie at the present time, would nave 


the financial abii‘ty to go through with it, 


eR, PRINZSET...: I Should think that obviously 
a condition is Sine to be they will have a releasing 
arrangesent with you, shoever goes into this plant. 
WR. BAGBALL: Oh, yee, yes, I don't want to 


create the impression that this is e definite project. 


“‘Thie is only a possibility, 1f consideration is given to 


it, and the financial aspects, and arrangements. 

&ISS PICKFORD: what time would it take to build 
snoge supeee! , 2 

"Re “BAGHALL:; Provided they could get the saterials 
that project oo ult—be consummated in six szonths, 

WR. PRINZUETAL: “Wave you any idea how sany 
pictures can be wade per year in thage additional studice? 

wR. BAGNALL: ‘Oh, those stages, if pat-un_slong the 
lines I am discussing, you could make an additional eight 
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MISS PICKFORD: would they have sufficient cables 


and camera equipment, and electrical appliances to service 


the additional space? 

WR, BAGHALL: Wot without acquiring it, but they 
have their lines out already, and are in a fairly good 
condition so far as getting lamp equipment and cables, 
and we have the sound equipment right nere, 

XR. PRISZMETAL: Would that adequately take care 
of the preblem for 1947? 2 | 

“RB. BAGHALL: Hot definitely, sot unless Selznick 


gets plenty of facilities st Pathe for his requirements, 


; 


a 


| 
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and one or more other producers get facilities at Goldwyn 


and/or RKO — Pathe, or Roach, 
WR. PRINZMETAL: what objection is there to this 


possibility - in othér words, I don't understand wi}his” 


possibility should not be exhausted, socfar as these 


individual producers are concerned. 


WR. BAGNALL: I am doing that at the ocresent tize, 
a 7 


but there is nothing, I'can do until General Service can 


advise se definitely that the materiale, etco., ere available, 


and that the iand can be purchased, and in the meanwhile. 


igvestuent in stages, and several of them have indicated 


9 


their willingness to give consideration to the satter. 
WR. FAPI@RY: ~ Cagney is willing to make a very 
substantial contribution, or other inweetwent. = + 


r 


‘22/ " I have talked to several preducere about aaking & capital 
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1 ulss PICKFORD; Will this be sufficient space for 
2 office and dressing rooms? | 
3 “R. BAGNALL: Oh, they would have to.put up extra | 
4 off e facilities there and dressing sidaiik in addition | 
5 Say (ae 
6 sR. BAFPTERY: On the Roach ae fe is plenty of 
7 office space avwailabie. It peedire paint and decoration 
8 and care. ‘That 4s the building where he had the | 
9 restaurant, and the other buildings down the side from :. 
10 there. ) 
11 VR. PRIQZSETAL; It seems to me that there are these 
= two rassibilities that -xiet as a means of saving the 
15 company. From what hss been wid right here they shoul : 
i be pursued very conscientiously. “ ae 
15 uR. BAGHALL: They will be pursued very conscientious : 
as UR. PRINZMETAL: I can understand that. 
17 WR. -BAGHALL; And of course o are exploring the 
is New York possibilf{ties. 
19) WR. PRENBMETAL: Perhaps this is « foolish questions 
20 is there anything in the Mexi@an possibility? 
21). “f. BAGNALL: I have sein soxkbbarntios to that 
sce tO0~. i have evsn gone so far as to discuss it with 
25 an individual, the building of a temnaniey atelio over oe 
2A the border, witn plane service to Los Angeles. 
.. KISS PICKFORD: I think i¥'would be prohibitively 
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 exgensive, and I think you would.run into all kinde ef 


“* 


t 


| 

‘labor trouble end political interference. | 
i 

; 


MRe BAGNALL;: I don't think it is practical at all, 
but it shows the extent to which I have gone to try ard 
soare up studio space. . 

WR. RAFTERY: Te went into every studio in England 


to see what the situation is over there. Your ljaber 


conditions over there sre worse than they are here. 


Production is practically impossible, the. way they are 


oonr oat wa Nn 
oe 


opersting. The unions sre regulated by the Board of Tradd, 


10 | and under the present syster they xo on the eét at 8:30, 
11 that is when the pay Starts, and from 8:39 to 9:00 they... ne 
12 -have fraternization, and then they £0 from 9:00; they 

15/ work until 11:00. 2 watched Wesley Ruggles in the 

14 middle of # take, snd the tell rang and avery light 

15) automatically goes right out, and e tall girl who was 

16 << the middle of a sentence, she never finished it. That 
17| te the first tea break, and thet is for 20 minutes, Then 
Bs at 1:09 o'clock they break again right on the dot, and 

a9 2:00 for lunch, Then another tea break at 6:0, and 

20 


the bell rings at 6:06, You are permitted to work one 
hour overtime, untii 7:003 but to do that you must give 


a tea break at 6:00, so for two hours pey you get three 


quarters of an hour's work. The result is there is na ~ 


overtiad, They have oractically no lsmme, no equipment. 


The sound truck that be was using wae sounted on a 1923 
o 


|. Packard truox, ey ee ee eee ne expected | 
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quota deel, that is all, that will take.us througi? until 
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' it te blow up any day. I mean it wae in terrible conditign. 


re Rank has a little better quality gtudio, although this | 


is # Pank picture I 4a talking about, but they are awfully | 


short <f equipment and have the sane 


of production have increased over the——Pto such a point 


r probleme. gost4 
that it is alacst imwpotsible to prod e For instance, 
these oictures that del Giucide hes’ been making, he has 
got one which “is an all colored Cast in technicolor, and 
they are all Jamaicans, and all speak with a semi-cockney 
accent, and they are over 500,000 pounds in that now, 
and the average on the Little pietures get us around 
390,000 pounds, and all the stories you heard about the 
economic English preduction, those days are gone. 
“ISS PICKFORD: are the cgntracte signed for Kane-Sut#o? 
vE. RAFTERY: I signed the Sutro one and mailed it 
back for their signature over there. | The Kane deal is 
conditioned on the Sutro deal being consammated first. 


The only ourpose of the deal was to make a picture making 


1948, and fortunately we are in the best duota position 
of any company over there, except Universal, which has 


no quote problem, because Pank distributes their pictures 


Ch a program with Britiah pictures. But Paramount, 
“etro, they are ell way*behind, and the Board of Trade 

is excusing thea because of war time conditions, How 
ever, 1f the United States Government does nat make the 
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loam we won't have to worry about quotas, they won't -. | 
let us sake pictures. é : » : 
wISS PICKFORD: If that is the case, what will 
happen to United Artista? . & 
EP. RAFTER: Te wou't get taat English dividend. 
HICSS FICKYS if we dicn't have the English dividend 
isn't it a fact tha the United artists would have been 


« 


out of existence y ® ago? 


S=, RAFIESY: - Years exo. That was the trouble vith 


United srtistes. There sever was an effort until the 
last few years to build up your American grose to a 
volume you dicn't have to rely entirely on your English 
dividends, but it wae a very esey thing, because of our 
peculiar tax situation in England #@ were able to get 
out of England a iot of money that other ecapaiien never 
realized.” 

HiSS PICKFPSRD;: ¥on't that work a sys hardship 
on the aserfean producers? 

“F. PAPTZRY: I am confident tnet you sare going to 
see that lean nandied and the coroner relations worked out 


throughs the @tate Depertsent. 


srt MR. SAGKALL: Ahewering your question further, ur. 


priassetal, and this gay seen ridiculous, we have even 
gone so far as to look into the Canadian situaticnh, to 
gina out whet etage space ic available, ant to find out 
~ $4 ® picture with © Censdian ceckground | Could be-eade, 


= | 
dd 


nv 


me on 


ates 


eG 8 Go a hs & 


SRYRRRRERSERKERES 


eons Creed 
‘ : 


re 


to eahabiin “hen that deai? 


——— 
- ‘ = FT 
Telking about the space situation. fuether, there | 
is one thing that hasn't been pointed out, and that is: 
you have got this studio, California Studic. Of cocurse, 
if s releasing deal were sade with LoewEinfeld that 
would ocoen uc additional sictures for United artists, 
in the snare of our pictures. i 
HISS PICKFOFD: wise pulcks because they have preaises 
gheraan they would get hig & release. Age hee 
eF. BAGHALL: You would have the Einfeid and Suer<« 
cictures, besides sose others aade by other producers- for. 
United Artists release, if a rel@ase deai were cade with - 
Loew-Einfelid. : 
= aF. PRINZ-ETAL: What ie the eituation ebout tha®g. 
wR. RAPTEST: Wo negotiations have been had with any 
of thes. Another thing, I saven't entered inte the Dave 


Leew contract yet, because we nave a firm deal with his, 


to seé how far he cen go in tie uve like that. c 
__ eR. BAGHALL: He bas only got a deal with us for « s 
one sore picture. Bei Ami ill be the last one. 
bh ws EAPTERY: Casablanca was the last of the old, | - 


and the first of the new will be 3ed*ani. I got @ separa 
deal with hig. * 

BR. aAORALL: Oh, I com*t cnow about that. 

eR. PRESCLETAL Ie it your understanding be sath 
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We, PLSTESY: co, I understand thet they save been 
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_ of the scarcity of facilities. 
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shooving around locking for « hahaa, and haven't got it ' 
yet. : 

WR. BAGHALL: I did discuss very generelly the question 
of a release desl with Devid Loew, but not with Loew 
Finfeld. By «nat I sean Einfeld Sesn't discussing it 
Tite ze. Loew was discussing it with ce, but thet is 
two sontas ago, and since then I haven't continued dis- 
cussions Witc either Loew ér Eicfeld. 

“B. FATTERI: David Loew did indicate te you connectio 
wit ome e2211 picture --by small I sean short schedule, 
you could have it. 

@P. BAGHALL: i bave already stated that. In other 
words, that refers to Comet. 


#ISS PICEF ORD: Comet. 

“KR. ZAGHALL: Comet Profluctions, one picture. 
- - KISS PICEFORD: 12 days «t £1000.00 « day and $4000, 
bonus. 

. PAGUALL: Is that what it is? That is what the 
present emergency created, those srices. 

¥ISS PICKFOPD: It wne raieed froz #400.°0 to 
$190.00, and an edditicns] £4000.00 bonus. & é 

UP. SAGHALL: That will apply to the other Stucios 
in se far ag rates are concerned, because they are going 
to revise their rates very scpreciably up, @s &@ result 
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SR. RAPTEPY: Is it the wish of the stockholders 
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that we peruns our negotiations with Roach? : 

REISS PIGEFCED: Well, i would think any end every ~ 
engle should be pcursued, oecaur: this croblec is an 
umM@uestioned semace to the very life of United artiste. 

As you have stated, sr. President; volume is necessary 
for us to even breax even, and that-vwoluse is now being 


genaced Sy isck of spece+. Ye ere now two sonthks ints 
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i946, so 1247 is only ten sonths away, and in orcer ~_ 
te be orepered for that period we shoulc be saking our 
pians, iswediate plarse for further =roducticn. | 

: SR. SAFTEPY: We save other expedierte which we 
nave considered to reep tie soluze 2pe° Just as tne 
otaer companies Save it the rset few years re-tesued 
pictures wlenr they vePe short, ve have = oretty fair 
backlog of re-issue pictures tast are owned 100 cer 3 
Cent by the United artists Productions, which is « wholly 
owned eubsidiary, so that every lier that cores in on 
those pictures goes either to the cornveraticn or the 
subsidisry. Sor, eerersi of those pictures are cusiity 
pictures, snc several are not so cuslity, 

“&. BAGHALL: fa tee Poach anette, stat 414 you 
iftend to imply there, Hiss Frickford, we should 7 
cebate with hic the release of feature pict es? 
#ISS PICZFCRD: Yes. 
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»~ 


oQ7dtow ran ew 


~ ~ 
nv & Oo 


a 


: = «35 
Gomet Company is already preparing to go shead on six 
pictures, the Hopealongs have been accepted, so that will 
be 12, and whatever Mr. Chanlin decides to sake. 

¥R. RAPTERY: Or Vanguard, ; 

MISS PICKFORD: Or Vanguard, and being guided by 
¥re Sears, who shales that we could not handle such 
& volumé of short features. 

eR, PRINSMETAL : Vay I ask another question, stricti 
out of ignorance, to suggest the poseicility of increasing 
the number of pictures toat may be released, sould it be 
in order or aptecsorvates = or sensible to contact David Loer, 
in view of your extensicn with his te find out or te 
endeavor to get thet production. 

eR. FAFTERY: I have an eppointment with hia to- 
morrow evening. 
pth enesmnensdannanie te ie oat AS 

wR. PRINZ» ETAL: You have answered the question. 

uR. RAPTRAT And I dic not intend te even ae 
that we were desirous of eH Loew-EBinfeld's 
porharer: but wees hoping he might mention it, because 
I think dt would be = very bad epproach to aporoach 
him at the present time. 

WR. SAGNALL: They ere anticipating and expecting 
@ very, very preferential deel with whatever compary 
they make the deal. 
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¥Iss >IGKFORD: = preys let Shed ened oft a ‘wets, 
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“YS. EAPTERY:; It was announced one ef the sejor 
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dtetributors were making a deal with them, infact, it 
was in the trade papers lagt week or tne week before. 
The. Sresident of the covpany assured us, in fact, called 
us to tell us not only was there no deal, but no ne- 
xotiations. = . | 

WR, PRINQMETAL: They nave a "v active Publicity 
Department. 

WR. RAFPTERFY: I think one of the partners was 
formerly in that business. ; Fo 

UR. PRINZMETAL: That is all. ’ 

SR, RAFTEPY: I[ con't believe in stirring up « 
deal. You see, I wade a handshake deal with’ harry 
Sherman, and I thought I head the approvals of six of 
the directors on the deal, and several of our directors, 
particularly those who are most skilled in distribution, 
particularily Ur. Lagrew and “r. Sears, were violently —. 
opposed to taking on these Sherman specials. There was 
no objeotion to the Hopalonge in the beginning, but there 
was objection to these specials. ~ 

eR, BAGNALL; Although the specials I was dis- 
CusSing were pictures that would cost in excesea of 
£750, 000 a picture. : ——~. 

wp. RAPTERY: But we were voted out on the deal.” 


and now woth the volume of lower bracket cost victures 


that we have got; that require good bard eevee: the 


"distribution ‘end of the business, we don't feel we a 
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f Nandle the volume, 
r ¥ISs PICKFORD: Of the cheaper pictures. 

uR. RAFTEFY; That is a volume that wuld contempinte — 
l2 more. r would say this: in the discussions the 
other Gey he got cooled down io thinking he would make 
toree of them as an experiment. He intends to make thea 
in colok hand spené@ about #300, 000 apiece on then. 

¥ISS PICKFORD: Is that a streamliner? 

WR. WAFTERY: Yes, they may, run 50 minutes and they 
may run 65 winutes, or aight extend even longer. 

MI8S PICKFORD; Did you say ¢350,0,07 | 

aR, PAPTERY: £300, C006 That geans you «ot tiree 
times as hard a jot selling thes. You are still only 
going to sell them to flat rental housss or B theatres. 


i wee thinking of second features in the first category. 
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And I got some reason to believe that the arguments that 
Sears and I gave him may have taken more root than ve 
thought. We thought we hadn't wade any itoression when 
we left there, because within a few days time he aade a 
deal with Andy Stone to have a feature picture made over 
there sed ti: in June, and I didn’t ethink from our 
‘Mammak ea he was * going to meke anda deal of that character, 
particularly with a fellow like Kday Stone, because andy 
Stone hardly knows Poach, just a cold deal. 

WR. sericea te A Cold deal in which he ‘gets a 
participation in the picture, 


#ISS PICKFORD; To what extent? 
°uR. BAGNALL: Ten per cent of the profits, 


MR. RAFTERY; Pen per cent of Andy's-profite, 


other words, the financing people Roach déesn't pay on 


that, sc for Andy it isn't a bed deal, and he gets a 
! studio. There are many thiness at the Roach Studio 
that recommend themselves, varticularly his snecial 


effects department. They have got & pretty well equippe 
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- place over there, You are femilier with it, aren't you, 
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“WR. GLETT; Yes, they have a very good special effect 
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departuent. 
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eR. BAGNALL: But you wouldn't went to make 4 deal 
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for too many pictures with Poach, The only thing in 
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maxing a deal at the present time ie trying to get space 
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for our otiter Fregengr es 


17 MR. RAFTERY: And plus the fact thet Roach was 


18) a producer for United artiste for a great saci of years, 


29; and although his experience started in very disastrously 

20| it ended very profitably for us, —~ 

21 yISS PICKFORD: What 4s being done along the line 

22 of thy better producers, say Oagney and Hughes-Sturges? 
ae WR. BAGKALL: weither of them have space. * 

24; “ISS PICKFORD: It would seem to me the way this 

conversation hae run --- 


i ‘RAPTERY 3, You have ‘got to divide those up. 


dai : 36 | 
1 '. Those are not in the same category. Hygnes told me i® 
a) New York the day we discussed the plan that we didn't have | 
3 to worry about space for hin, Nor, there is talk if | 
4 he can ever get that big airplane out of that place he ~* | 
5 is going to convert that into a studio, when he built 
6 the building it was buA&lt for reconversion, 20 that may 
7 be what he is intending to do. : 
8 ¥P. BAGNALI; which is Outside the six mile zone. 
9 “MISS PICKFORD: What does tent meen? 
10 WR. RAPTERY;. Overtime. 
11 ¥R, BAGRBALL: Overtime all the tie. Under the 
iz uniOn Sereesent you don't pay overtime as iong ae the 
13 Studio is within the six mile gone from Third and Rossaore, 
14 or Hellywood and Vine. 
15 #155 PICKFORD: Does that mean the Fox Studio and 
16 Warners have to vay overtine? 
17 WR. BAGNALL: They are all right, hey are sil 
18 within the six gwile zone, six and a half or seven. They | 
19 are within the gone that has been avproved by theGinions, 
20 WR. RAFTERY: The other thing on Cagney, Cegney- 
21 not call on anybody for much aid, or studios, or anything. 
22 He is pretty much a lone operator. wnen I heard about 
23} that place down st sya’ Diese) being available I called his 
24 attention to 9 Ales showed some interest and then showed 
25 no interest; I wean vaey will work Something out. © 
26 


when Andy: ba walked in here the other day he says 


i 
4 
"I haven't got space for one pkoture, I got it for two.* © 
F With our baeckiog of pigtures and our backlog 
of money and our re-issue possibilities, aseuming there | 
Gre no new studios erected until January 1, 1948, we 
can keep up volume. Now, it is going --- 

Oy MOREE And with a tresendous emount of re=- 
sourcefulness as well. - 


“R. RAFTEFY: It will be a lot of scraping to do 


oor one wan pe 


it, but —- something off the record. 


~ 
° 


(A discussion was had off the record). » 


~ 
~ 


wR, RAPTERY: On the Rosch thing wé@ will pursue that. 


~ 
tw] 


I was Supposed to see hia@@Bay, and then I told hie 7 


- 
Ww 


would call hi« and meet him either tomerrow - Cecil here 


~ 
> 


nas changed my transportation tc Yednesday, and so I 


~ 
oa 


will have wonday to see hia, or Saturday or Sunday, and 


~ 
> 


George will continue his negotiations with the crowd tere” 


a 


~ 
a 


cp see what can be worked out here. ie there any. 
vacant space over on your lot? 
‘WISS PICKFORD: Buddy has been told he could get 
oe pha tunedietely; that the stage could be put 
up in = how many days did he eay? 40 days, 30 or 40 daye 
at ea cost of between --- 
WR. RAFTEABRY $75,000 and $80,000 : 
MISS PECKPORD: I think between $70,000 and $80,000, 


It ts prefabricated, and I ~would request: vr. Pringmetal 


eee. 


to talk to ur. Izell about Ate eee eer 


; 
oon 82 fF PP aA Ne : 


~~ oe 
®o oe @ & & SS 
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WR, RAFTERY; wherg wadgne vacant land? | 
* u1S3~PIGKFORD: Plenty there, ye6e, <4 | 
: ER. RAFTEFY: Of “course, avery time yee ZO out on mal 
lot it locks ss though it is crowded. : 
yISS PICKFORD; There are lots of the old buildings 
that could be eas. ly svéakahl conmeiieered. ror 
in istances- the prop shops sare outmoded now, and with proper 
planning in consolidsting different departments into one 
building, I would think they could sane 4 great deal of 
BPACH. . ; 
VR, BAGNALL: OR, yes, they might be in fawor of that. 
I think their only caance taere would be just to get a 
vacant svot on the lot and building the stage, you know, 
Close to the facilities, so that they would extend thes. 
But to me the figure you swentioned, it seexs very, very 
- conservative. Coluabia and these other companies —— 
“ISS PICKFORD; vay I speak to Buddy off the record? 
— WR, SAGHALI; se-= toose are built at e cost cf a 
‘equple eof hundred thousand dollars.. Dist Gunenda on : 
the size of the shaw 2 3 ss 
(A ‘@iscusbion WAR had off the record}. Cee ate 
WA, SAFTERY: Is there any other discussion in. 
connection with the studio seeliens that anybody wae 
to bring up?, Pe a 
yIes PICKFORD; I think I nave seked all tne question 
~outeide of that Y would like to know the volume as it ie 


= ~ 


eR. RAFTESY: I wouldn't attempt to guess at 1547 | 
‘ - 
volute, because it is conditioned on so many things. 


Laat year in April we worked ‘out the crognostication for 


i a 
today, an@ what is further anticipated for 1347? 
the calendar year 1945. 
¥ISS PICKFORD: How dic it work cut? 
“R. SAFTEFY: We were © willion dollars low. fe 
ssid we would do between £20,000,0cc and &1,cocqp00. “7” 
Re did #22,700,C0 doxestic, but of course when you are 
vorking figures out lixe that you have aoe ‘concrete 
Kfowledze eof what you are geing tc-cet or hore td get. 


Now, if Duel In The Sun is released inate this year, 


then your big volume will all come in in 1947. If sone 


“ of these fellows that sre mentioned find facilities to 


produe# pictures no reasor why re can't keep the volume 


up to the standard we set last years Mow, that still 


isn't enough volume to sake a reel profit. 
wigs PICKEF PD: But to offce fgg iding scale 


on the pictures you mzenttoned won't you nave to save 


& great aeal sore voluce in 1947 than you did in 1°45? 
wR. BAPPERY?“Swo, because in 1645 we released the 


picture that up to thet time is the bigest grosser 


the company ever nad, Since You Went Away, and that tes 
Then we ind the Cagney victure, which 


® sliding scale. 
wee & big groséer, but we nad I*1} 3e Seeing You in whole, 


attoges ate that year, a t 


S 


~ 
pus 


. -*32 


5 fe OM Ome wn w 


R 


a: 


--Pascall was gloating in England up to that pei 1 


what 1947 business is going to be because, on account of 


: o-~ 
Nac 2 sm “& 


* = a 
approximately $7,000,000 of the $23,700,006 on the tén 
per cent desis, 
4i5S PICKFORD: One-third on the sliding scale? 
SR. RAFTEFY: One-third on the sliding scale. fe 
cart be bit any worse tnan fhat this year, Cecause two 
of the mem that mave sliding scalee are definitely in 


studio trouble, and will be lucky if they mroduce one 


- 


picture #piece. 
viSS PICKFORD; WNasely Cagney end Strozberg. 
wR. FAPTERY: Cagney and Stromberg. . ¥r. Glett 
tells us that the Selznick situation can't even be defined 
as to studio space, decause of the *KO comsitmernt on the 
lot, and they further reached the decision, I thins, they 
say agave to curtail oroduction, It say em up we get 
= very limited number of sliding scale pictures, and 
kia croducers who produce a cheaper class of picture 
cen do it in a such more lisited space and furnish sost 
ef our program, But we axe bound te get ens picture 
like Duei In The Sun, wuich w111 be oractically - I 
tnink ure Selznick won tne Contest from Gaby Pascell, 


&nd it wiil be the most expensive sictcre ever zade. 


—-— 


the winner. 
“R. BAGRALS: AsWering the cuestion, or slebereting 


om the anewer, it is very difficult right now to >crognosti 


Sek ER ES eles 4 on 
ES py Le 


YRVLRERESEES 


we do not cnow what croducers will be able to make ipietures, 
I taink you aeaie, ‘however, witsin a ressorable tize cet 
“ very fair aporaissl of what 1946 wiil do in the way i 
of revenae, in cotnh dezestic and foreign, becauge the 
pictures ere either in, or they are in production, or 
there ere cefinite pliane for their sroduction. 

EISS PiGZFOFD: For 19467 

¥F. SACHA lL: For the caiendar year i246. 

aPe PAP TERT: Our best study indicates without 
Duel Is The Sun se viil do beseeen @20,006,0°° and 
*23,00C,°50 during this yeer, dozestic, end that cur 
foreign will not be less than — 

#IS8 PICKFORD: If you ned 20 as against %22,700,000 
we would Lave & very a@kward deficit. 

wR. RAFTESY: I said without Duei In The Sun. 
That would compare with cuch less sliding scale -— 

WR. SAGNALL: I don't know If you would Bave sued 

lees, You sre going to have Spellbound. 

WR. RAPTERT: Spelloound is a big one, $4,500,000. 

aR. SAGHALL: Four and a balf or five #illion. 

4255 PIGEPORD: Fant 1s elect 25 per cent-ef your | 
gross right there. S , — 

gE. FAFTEPY: Four end a calf siilicn. And not 
looking on any trezencgous amount of siiding scaie on 


Strange Fozan, peceuse I gdon'’t tninx the picture will 


er Sagmerepenetve evicting a A A Ee RC 


get a ‘Telease ‘tn tise, becadse » we “pave a ‘situation in 


‘ 
o©i'@ YN @ arf eo NN F 


ee oe 


— 


releasing today, where 2 picture ike The Harvey Girls 
or Leave Her To Heaven or Soelibound, they just zo in 
and upSet the entire releasing of victures everywhere, 
because tiey go in and they olay 40 long, and «& perfert 
ewampie 1'1l Be Seeing You opened Christmas out nere 
and opened after Easter in ‘ew York. You don't get that” 


across the country day and cay release, Cagney opened 


«ay 
TT 


was acne bie 


vay lst in San Francisco anc played Chicago just at 
Thanksgiving. it ie spotty all over, and for that reason 
pictures are releasing slower. At the vresent tize thie 
yeer we ere rusian substentieliy ahead of last year, 


and our costs ard not #s great, I sean cercentage-wise 


“as they e last year, several points below; this tize 


lest year it was costing us about 87 1/2 to operate 


_a@émestic. Now we are down around 23. It keeps going 


down ae you build voluze. su have get to keep that 
voluze up @ll the time. One big fall-off and your coste 
G wr : 

¥I3S PICKFORD; Have you any cuestione? 

WR, PRINZNETAL: Yo, I haven't. 

“MPS PAFTERY: The Chair will entertein » eotion to 


adjourn, sO we can go to work again.” 
MISS PICKFORD: I se move. 


eK. GLETT:. Seconded. 


WR. FAFTRRY; 


. Motion is carried ree 
- Wineting adjourned). 


~, 
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A meeting of the Board of Directors of United Artists Cornoration 
was held at the office of the corporatiog,, 729 Seventh Avenue, New Yori, 
New York, Tuesday, March 19, 1946 at 2 P.M. 

There were present: 

Neil F. Agnew 

Milton A. Kramer . 

Leonard R. Case - 

Isaac A. Pennypacker 

‘. E. Claude Mills 

Rex Dennant 

Franklin Cole 

Edward C. Raftery : 
constituting a quorun. 

There were also present Miss Mary Pickford and Harry J. Muller, 
Assistant Secretary. 


Mr. Raftery acted as Chairman and Mr. Muller acted as Secretary. 


1. MQTICE OF MEEriNG 

The meeting was called pursuant to telegranhic notice attached to 
these minutes. 

2. GRADWELL L. SEARS : 

The Chairman distributed to the directors present a copy of a telegram 
addressed to the Board of Directors by Vanguard Films, Inc. dated Maren i9, 
1946. The Chairman etated that he would like to withdraw from the meeting so © 
that the other Board members could discuss freely and frankly the contents of 
the talanaaa but séVeral members expressed a desire that he remain at the 
meeting. The Chairman stated that through ABILENE TOWN the corporation has a 
domestic backlog of $40,000,000 on released pictures without any allowance for 
CAESAR AND CLEOPATRA , DUEL IN THZ SUM, 60 Mimute Features, Hopalong Cassidys 
“Or Plastic Cartoons and without any allowance for pictures that are in produc- — 


— 


tion, finished and adfiveret or finished: and not delivered and without any 
allowante for pictures on which studio space is arranged and which are set 
to go and after making a minimum allowance for OUTLAW, The foreign backlog 
is about $25,000,000 without allowance for those pictures above mentidned and 
it is expected that these rentals will come in in about eighteen months. 
; After considerable discussion, “the Chaimen stated: 
Whereas there was heretofore presented infomally to the Board of 
Directors by Gradwell L. Sears a proposition by which the corporation had an 
opportunity to extend his enployment afte~ December Zl, 1946 and one of the 
conditions of the extension was that he was to have the right to have a dis- 
Closed rarticipation omership in a producing company which would groduce 
a sttion picture photoplays and release then through United Artists Gorporaticn, 
and 
i Thereas it has been the policy of this company not to permit any me , 
exployee to have an interest, disclosed or undisclosed, in any producing or 
exhibiting company while he remained in the employ of United Artists Corporation, 
and 
Whereas Mr. Sears' proposition must be rejected in toto because of 
this condition which is contrary to the past stated and now stated policy of 
the company, : si 
It is therefore moved, that because of this condition, that Mr. Sears* 
informal peeuentehion be rejected on the ground above stated and that a com 
mittee be appointed consisting of the President and a Director Representative of 
“gue of. the Owners to negotiate with Mr. Sears with a vigmto extending his 
enployment on mutually satisfactory terms and report back to ‘the adjourned 
meeting of this Board the results of its negotiations for action. Mr. Agnew 
seconded the motion and it was cdrried, Messrs. Mills and Dennant voting in the 


negative, all other Directors wting in the affirmative. The Chairman suggested 


-% f : wee 
‘ fr « 


that each group appoint its ow representative and accordingly, Mr. Kramer 
designated Mr. Amew ee the Yonguard representative. Mies Pickford requested 
that Mr. Pennypacker serve as che Pickford representative and, with Miss 
Pickford's consent, Mr. Cole was later substituted for Mr. Sennseatlier. Mr. 
Mills declined to serve as the representative for Mr. Chanlin and wr. Dannant 


stated that he would be willing to serve. 


3. STUDIO SPACE 
The Chairman stated that vefore discussing the Roach matter he wished 
to explain the situation with respect to studio space. 

BACHELOR'S DAUGHTERS - Andrew Stone picture started shooting at Hal Roach 
Studios where it remains for two weeks and them finishes at General 
Service Studio. 

BEL AMI - starts at the new Enterprise Studio. 

ABIZ'S IRISH ROSE - starts shooting May 1 at the Hal-Roach Studios. 

TEE RED HOUSE — starts May 1 at the Pathe Studios. 

DISHONORED LADY - arrangement for space for this picture is practically 
closed and is sGheduled to go between May 15th and June Ist at Universal 
City. 


The Zddie Brackin picture by Andrew Stone starts shooting June 1 at the 
Hal Roach Studios. 


The Pavlowa picture starts the end of Jume at General Service. 
Nebdenzal has neither space nor cast. 


Pressburger has neither space nor cast and is still in difficulty with 
the IATSE and won't start until the difficulty is straightened ont. 


Cagney has space in New Yor’. ' Beary 
Hughes-Sturges is still making THE SIN OF HAROLD DIDDLEBOK. 
Levey is coming in tomorrow to talk about hie space. 

John Ford is not ready and may not be ready until the fall. 


LeBaron-Morros is going to shoot in Carnegie Hall and has space in New 
York. Will shoot in Copacabana. 


Charles Rogers is going to get space at General Service. 


, 


~ 


ah 
Comet Productions has space for one picture at The California Studio. 
Eddie Golden has no new deal with us aid, until we lmow what thespace 


situation is and the policy of Management in taking on new pictures, no 


deal is being discussed. e & 
Our arrangement with Eddie Small has expired and we don't exmect any new 


arrangement because he is selling all his proverties to either Columbia 
Pictures or Spitz-Goetz. 


= 
4. EAL ROACH “ 
The Chairman read to the meeting a wripeecd which was submitted at 
a Special Meeting of Stockholders in California under which United Artists 
Corporation would loan $250,000 for five years for the mrpose of adding to 
the Roach Studios -two additional stages which would be available for United 
Artists’ producers, subject to termination upon six months notice one year 


after completion upon repayment of the loan unless United Artists enters into 


a distritution contract with Roach. The financial arrangement would provide | 


for repayment during the five year period from the proceeda-of studio rental. 
The Chairman stated that he was heartily in favor of the proposed deal. 


5. GENERAL SERVICE STUDIOS 
The Chairman stated that there is a lot opposite General Service 


Studios owned by Consolidated which has been used as a scene dock for General 7 


Service Studios. It is large enough to build four stages which would cost 
about $750,000. The building would have to"be done in alliance with Ir. 
Bogeaus of General hievtne Studios inasmuch as it would be necessary to use 
the equinment and facilities of General Service in connection with the use of 


these four stages. 


6. SOL LESSER 
The Chairman stated that Sol Lesser has acquired 73 acres and plans 
to mild a studio. 


-5 ‘3 


ty 7. ESTIMATE 


The Chaiman stated that it appeared to him that for the year 1946 
the domestic “tees would be about $28,000,000 and the’ foreign gross about 
$20,000,000 and, allowing for an Sicitlenine in expenses, it appears to him that 
the world profit would run between $2,500,000 and $3,000,000. 


8. LOS ANGELES MUSIC HALLS 


ee 


atannalantni The Chairman stated that on the four Music Halls at Los Angeles, the 


accountants estimate a profit for the first year from exhibition, being the 
interest of Blumac-United Company only, of a minimm of $150,000 and a maximm 
of $200,000 depending upon how much of the opening expense is charged off. 
United Artists Corporation has a 50% interest in this profit. He stated 
furthermore that the film rental to United Artists Corporation ve running at a 
rate greatly in excess of the maximm heretofore received from Skouras. 
Mr. Penhypacker requested that the following be noted in the minutes: 
"I think the statement in this telegram which was called to our attention 
today regawiing Mr. Sears, dated March 19, 1945, that the Board has been 
incredibly indifferent regarding the position of Sales Manager and the setting 
of the program of the company is a mistaken inference from facts in view of 
the circumstances that at the February meeting of the Board there was a 
discussion of a proposal made by Mr. Sears at that time for an extension or | 
modification of his employment and that it was then understood that a written 
statement would be prepared by Mr. Sears of the terms he desired to seieene 
to be incorporated in the mimtes and that copies would be sent to the 
members of the Board®. 


saves 


The Chairman stated he would also like incorporated in the minutes 


. 


That this telegram in seny respects contains statements that I as part of 
Management do not subscribe to in the least. However, I can ‘entail 
Mr. O*Shea's concern over the situation because the statements tha been . 
going all around Hollywood that I am being retired as President of this 
company and that Mr. Sears is retiring as Vice President an Charge of Sales 
and, as a result, some of our most important vroducers, including people 
like Cagey and others, have expressed even more concern orally to me than 
has been expressed in the wire". | 
Mr. Pennypacker stated that he wished “added to his ekahanendls 
"The Board is not acting uoon the problem of extending or modifying Mr. Séars' 
terns of epployment because of the telegram tut exmected to do so now at this 
- meeting as a result of the last meeting"®. 
Me. Mills and are Raftery exoressed disagreement with this last statement. 
10. MINUPZS OF PREVIOUS MEETING : ‘ 
The Chairman stated that at the last. meeting Mr. Sears presented a 
statement regarding his future relations with the company. | aad oe 
he would revise the statement and submit it to Mr. Muller for incorporation in 


the minutes. He did not revise it and he did not sutmit it to Mr. Muller. With 


: 


these comments, it was moved, seconded and unanimously carried that the mimtes 


4 


of the last meeting be approved. 
*~% 


The meeting then adjourned wmtil 11 o'clock March 20th with a 


further provision that adjournment then be taken until 2 P.M. om March 25th,1946. 


ee - 


J. Muller, Secretary 


pore ia i pete athens amg > Ronen Pomal 


An a@icarned meeting of the Board of Directors of United Artists 
Cornoration wes held atthe office of the corporation, 729 Seventh sArenue, 
- f 4 
New Yorz, ¥.%., Wednesday, March 20, 1946 at 11 A.M. 
There were present: 
Neil 7. Asner 
Milton A. Eremer 
Leonard RB. Case 
E. Clande Mills 
Rex Dennant 
Prenklin Cole Q 
Z4ward C. Reftery 
constituting a cuorum. 
There were also vresent Miss Mary Pickford and Harry J. Muller, Assistant 
Secretary. 


Mr. Raftery acted as Chairman and Mr. Muller acted as Secretary. 


> 1. GBADWELL L. SEARS 
The Chairman explained the proposal he received from Mr. Seart last 
night. There was further discussion concerning this matter and a tyved 
memorandum was then prepared outlining a new provosal. 


2. QP@ISION AnD RETRO PLAe 

It was the unanimous sense of the meeting that prompt action should te 
taken with respect of an avpropriate plan for pensions and retirement for 
other sembers of the distrittion departaent. 


The Chairman wo that in connection with the cperation of the 
Winter Garden Theatre it was necessary to sign a Night Depository Acreement 
with the National City Bank and this benk requires an authorizing resolution. 
Mr. Mills moved the adovtion of the bank's form of resolution, which is as 
follows: ne ; 


- - 
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1. That Sarry D. Buckley and Harry J. Maller are hereby mithorizced, 
for and on behalf of this corporation, to execute and deliver at | 
amy time(s) any Acreement(s), and any amendments thereof, with 
respect to the Night Devository of THE BATICUAL CITY BANE OF Faw 
YORE (hereinafter call«< the *Bank") which the officer(s) executing 
the same may deem anorovriate and advisable, any and all such 
Agrement(s) heretofore executed ani delivered teine hereby 
Contirmmed, ratifiei and approved: . 


2. That Barry D. Buckley and Harry J. Maller are hereby anthorized, ~~ ~~ 
for and on behalf of this Corvorstion to transact any and all 
Dusiness with the Bank relative to or aris im comnection with 
the aforesaid Agreementis), and/or amendment(s), which the 
officer(s) and/or other verson(s) transacting the same may regard 
as necessary or desirable, including (without limitation) 
authority to designate at any time(s) to the said Bank in writing 
the Accredited Reoresentative(s) wio may act for this Corvoration 
under and pursuant to the said Agreement(s) <4 to cancel any such 
designation(s) at any tine(s), and 


«%. That the Bank may rely upon the authority conferred tr this entire 
resolution until the receipt ty it of a certified cony of a 
‘resolution of this Board revoking or modifying the same. : 


ir. Agnew seconded the sotion and it was carrie! umanisousiy. 


The meeting then ad fourned. 


Subject to approval by at least two-thints of the Shareholders, 


Menagqnent is amthorired to conclude an agreement with Mr. Sears providing 
for the following: 


7 


1. Termination of the existing emblayment agreement as of any convenient 
effective date but in any event such termination to forego any right to 
participation in preffts from and after Jamary 1, 1946. 


2. Wew employment agréenent to be for a term of five years requiring full 
time, exclusive services, to call for weekly compensation of $2000 per weer, 
plus am expense allowance of $500. per week, which need not be accounted for, 
plus actual transportation expenses; the dnties to be perfom-4i ty Mr. Sears 
shall be the same @uties destribded in his previous written contract, plus 
such other duties as the Board shall from time to time delegate to hin. 


. 


3. The agreement shall provide that from the date of total disability, or 
from the date of death, or from the date of expiration of the agreement, if 
it is not renewed, whichever first occurs, there shall be paid to Mr. Sears, 
or in the event of his death to his widow, or Betate, compensation at the 
rate of $35,000 per year for ten years, provided that during such ten yesr 
period Mr. Sears does not engage in my business campetitive with the 
business of United Artists Corporation; during such ten year period Mr. Sears 
is to be available to the Board of Directors in an Afvisory Capacity. 


e 


An adjourned meeting of the Board of Directors of United Artists 
Corporation was held at the office of the cornoration, 729 Sevdénth Avenue, 
New Yor, N.Y., Monday, March 25, 1946 at 2 P.M. 

There were present: 

Neil F. Agew 
Milton A. Kramer 


Leonard R. Case 
Isaac A. Pennypacker 


. Claude Mills 
roe ex Dennant 
ward C. Raftery 


There was also vresent Harry J. Muller, Assistant Secretary. 


constituting a ouorun. 


. Raftery acted as Chairman and ifr. Muller acted as Secretary. 


1. SPATE OF COLORADO nna 
The Chairman explained that wmtil last year the State of Colorado did 
not grant a license in perpetuity. He therefore suggested the following 


resolution: 


"Whereas, the license of United Artists Corporation to do business in 
the State of Colorado will expire June 9, 1946; and 


: ee 
"Whereas, it is desired to reher such license in perpetuity; Now, a 
Therefore, be it 


"RESOLVED, that the President and Assistant Secretary be and they hereby 
are authorized amd directed to file with the Secretary of State of 
Colorado a certificate of renewal of the corporate life of said Corvora- 
tion in perpetuity, signed by the President and attested by the Assistant 
Secretary under the corporate seal of this Corporation." 


Upon motion duly made and seconded, the above résolution was unanimously 


a 


adopted. 
v 


2. SHANGHAT GESTURE 0 
The Chairman stated that the company has practically stopped distritution 
of SHANGHAI GESTURE. In the foreign field the 0.58. State Department force’ us to _ 


z 
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stov distritmtion because this picture was offensive to China. We can 
terminate oux distritmtion agreement on this victure and cet a general re- 
lease from the producer and, because of the special circumstances involved, 
the Chairman recommends that such action be taken. Mr. Mills moved that the 
distritmtion contract be terminated and Jedtutoasl veleacee exchanged. Yr. 


Kramer seconded the motion and it was carried unanimously. 


3. MEW PROPOSALS “ 


The Chairman explained certain new proposals which came in after 
the five day limit had exnired and he therefore did mot submit them for formal 


action. ~ 


The Chairman explained that at a previous meeting a vronosal was sub- 
mitted for a three year deal for Arnold Pressburger on his old terms, which 
include 25% for United States, Canada and United Kingdom. This proposal was 
rejected with a request that it be re-negotiated. The new proposal is now 
made for not less than one nor more than two pictures per year for two years 
and the tems for United States, Canada and United Kingdom would be 2784. 

The Chairman stated that the last picture, A SCANDAL IN PARIS, under the ota 
distribution contract has now been delivered and it is by far the best picture 
that Pressburger has thus far made. The first picture under the extended 
contract would be a play entitled "ABOVE OUR POWER" starring George Sanders. 
The contract would provide that United Artists have full approval of story, 
director and cast. After discussion, Mr. Mills moved to table this matter. 


Mr. Agew seconded the motion and it was carried unanimously. 


5. Ss BISCHOFF : o 
The Chairman recommended that thie matter be tabled and Mr. Mills 
\ moved that it be tabled. Mr. Agnew seconded the motion and it was carried - 


’ 


unanimously. . ee. ~ 


gn nn nn —~ 


The Chairman stated that Menagenent was requested to re-negotiate 
with Seymour Nebenzal the previous proposal which was on the basis of 25 for 
United States, Canada and United Kingdom. Mr. Nevenzal has delivered two 
pictures. The first picture, SUMMER STORM, has etanvel avproximately 
$1,600,000 world-wide. On the second picture, WHISTLE STOP, the latest fim * 
estimate is about $1,600,000 domesticallyand about the same in foreign as the 
previous victure. Bis third picture, for which he has no contract at the 
momemt, is cast. Ee hired Arthur Ripley as the director and has Joan Leslie and 
Bob Cummings. He proposes an exclusive deal for three years at not less than 
one nor more than two pictures per year. On re-negotiation, Management has in- 
creased the terms to 2744 for United States, Canada and United Kingdom. In the 
foreign field he-produced MAYERLING. Messrs. Sears, Bagnall and Raftery feel 
that the corperation should make a deal with Mr. Nebenzal. ¥r. Agnew moved to 


table the matter. Mr. Mills seconded the motion and it was carried unanimously. 


7. JULES LEVEY 

- The Chairman stated that there is one more picture to be nade under the 
Jules Levey distribution contract. Mr. Levey has comiitments Seuevay Wid 
meking on an Elliott Pal script and is therefore seninatdiee a one picture 
extension of his distribution contract on 254 terms for United States, Canada and 
United Kingdom. Mr. Mills moved to table this matter. Mr. Agnew seconded the 


motion and it wae carried manimusly. 


matter can wait until after the next meeting. Mr. Mills moved to table this 


matter. Xr. Agnew seconded the motion and it was carried unanimously. 


AN 


2. GRADWELE L. Szans 


.. The Chairman stated that Mr. Agnew and he saw Mr. Sears after the 


- 


_last meeting and had with then the typed document that was discussed at the 


meeting and which, in effect, Miss Pictford has aoproved and which Yanmard 
has, in effect, approved. A motion ans dulp made and seconded to authorize 
Management to complete a contract with Mr. Sears in accordance with the terns 
outlined im the typed document. The following menbers of the Board voted in 
favor: Messrs. Pennynacker, Case, Zramer, Aenew and Raftery and the following 
menbers voted against: Messrs. Mills and Dennant. The following members were 
absent: Messrs. Cole and Sydney Chaplin. 

Mr. Mills moved that with respect to Mr. Sears that the company take 
out a wrid-wide accident insurance policy covering all nena ol public trans- 
portation and further that Management be instructed to follow through and 
explore the nossibility of obtaining term life insurance on a yearly basis 
diminishing at the rate of $70,000 per year. Mr. Agnew seconded the motion 
and it was carried unanimously. . = 


The Chairman stated that he wenld phe 2 unable to attend a meeting on 
koril Sth and suggested that the next ee be held April 16th. 
The meeting then adjourned. 


td * 
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MINOYES OF MEETING OF TEE 30A%D OF 


A meeting of the Board of Directors of the United Artists Corpora- 
tion was held RB tne office of the corporation, 729 Seventh Aveme, New York, 
N.Y., Monday, April 2, 1946 at 2 P.M. 

There were present, 
| Neil F. Agnew 


Milton A. Kramer 
Leonard ER. Case 


Isaac A. Pennypacker 
E. Claude Mills 


Rex Dennant 
Franklin Cole 
Edward C. Raftery 
constituting a quorum. 
There was also present Harry J. Muller, Assistant Secretary. 


Mr. Raftery acted as Chairmm and Mr. Muller acted as Secretary. 


1. NOTICE OF MEETING 
The meeting wes called pursuant to telegraphic notice attached to 


these minutes. 


2. MENUTES OF PREVIOUS MEETINGS , 

Mr. Mills moved that the reading of the mimutes of March 19, @ and 
25, 1946 be dispensed with since such minutes were circulated to all directors 
and stockholders. Mr. Dennant seconded the motion and it was carried unani- 


The Chairman explained certain difficulties encountered in connection 
with the distritution of THE OUTLAW. 


The Chairman explained in detatl the studio space situation with 
respect te each picture. He stated further that space is loosening and 
that everyone of our producers who wants space at the present time has it. 

The Chairman stated that he had many meetings with beens Bagnall 
and with Ben Sogeans’ man, Tevlin. Bogeaus has started onstruction of two 
new stages on the General Service lot. The four walls and roof were up and 
the job was mostly a sound proofing job, the entire job costing about $65,000, 
and the additional space will permit the production of four more pictures a 
year on these two stages. 

The Chairman also stated that wrk has already started on the 
Wassaur Studio. The contractor is Del Webb. The studio will have five 
stages which will be completed within 120 days. ‘They are willing to make a 
deal with United Artists under wich they will furnish executive offices for 
United Artists and will give a priority to United Artists producers, bat oa) 
must deliver to them commitments with United Artists producers in dollars. 
They figure capacity is $600,000 per year. We have first call on this studio 
and Mr. Bagnall is keeping in contact with the situation. 

The Chairman also explained that Sol Lesser has purchased 60 acres 
of land near the Metro back lot. Plans have been drawn for a nine stage 
studio, dressing rooms, parking lot, cafeteria and administrative ° 
It appears to be about a $5,000,000 project. He has his regular partera 
in it and he has commitments from Bill Cagney, Lester Cowan, Leo MeCarey, 
William Pine and William Thomas. There will be $2,000,000 of risk money 
needed in the venture. It is anticipated that construction will take two 
years. The Chairmen stated that Mr. Lesser would welcome United Artists in 
this situation on some raphe. 
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Mr. Mills stated that he Aterght Management should be reqested to 
2. 
maintain close Contact with both of these developing situations and at the 


proper time make any suggestions that are necessary to the Board. 


5. MILWAUKEE FIRST HON SITUATION 

The Chairman explained that our District Manager Lohrenz is complaining 
that the whole state of Wisconsin is held back because of the crowiled first 
run situation in’Milweukee. Fox had a second run house called the Miller 
Theatre, the ten year lease of which has Soak acquired by tro smal} operators. 
The house has an orchestra, a merranine and a dalcony and seats 1700. It is 
in an excellent location near the Alhambra Theatre. Lohrenz says it will take 
$60,000 to put'the theatre in shape, including sound emipment, booth, a nee 
marquee and painting. The lease is on a percentage basis and the Chairman 
plans to visit these operators to ascertain what kind of a deal we can make 


whereby we can develop this theatre into a first run theatre. 
ra , 


6. PROPOSED PRODUCT DEALS ° 

The Chairman referred to the proposed product deals as listed on the 
agenda. He explained the following with respect to the items listéd:- 
(a) Arnold Pressturger is still in the same situation as he was at the last . 


meeting, Pressburger has no studio space and no other releasing deal in 
contemplation. He is ready to make a deal on the 2744 basis but the 
Chairman believes the deal can de made next month just as readily as it 
can be made this morth 

(%) Sem Bischoff has run into another snag and it is not necessary to consider 
this matter at today’s meeting. 

(c) Seymour Nebenzal has a firm offer from Samel Goldwyn for studio space 
conditioned upon his getting a contract on the 2744 basis. MNebenzal has 


* 


red 


delivered two pictures to us, SUMMER STORM and WHISTLE SMP, doth of 
which, in our opinion, are well qualified for our program. He met make 
a distritution deal or lose his studio deal. This matter was tabled 
once for better terms and we went back and got 2744 for United States, 
Canada and England. Mr. Sears is very much in favor of this deal. Mr. 
Bagnall is more than enthusiastic about it and the Chairman stated that 
he felt that we were obligated to go through with the 27M deal. Kr. 
Mills moved that Management be authorized to make the Nebenzal deal. Mr. 
Cole seconded the motion and it was carried unanimously. 

(a) With reagent to Jules Levey, ‘he Chairman stated that he was in favor of 
ultimately making a deal with him i ” sible. , 

(e) With respect to the Andrew Stone opti }= have another three months in 
which to take it up. ° 

(f) BAdie Small wants the same terms he had before without the Sliding Scale, 
namely, 256 for United States, Canada and England pe regular terms in 
foreign territories tut the deal is not sufficiently advance’ to take 
up today. | eae 

(g) Phil Ryan has a contract with Pat O'firien and proposes to make a picture 
based upon the newsboys home in St.Louis. The picture is completely 
financed, George Schaefer putting up the end money. Ryan has produced 
three or four pictures for RKO starring Pat O'Brien. 

(nh) The Arthur Kelly proposal is a new one that is submitted for the firs* 
tims. It contemplates three eee. The Chairman stated he wulc ike 
to have Mr. Sears’ opinion and he thought the metter should be tabled for 
further consideration. 

(i) Niven Busch hes a contract, with Seauel Goldwyn which requires Goldwyn to 
give him studio space See &@ proposed picture. It also calls for starring 


Theresa Wright in it. . ica a 


aa 
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(§) Cliff Reid worked at Metro and claims to have the support of practically 
, everybody on a arepeced picture to star Maria Montez. 

(x) In comnection with the Harmon-Ising proposal, a reply was received from 
Mr. Sears in favor of this deal. 

(1) Enterprise Profuctiown, Inc. proposes a distribution deal for ARCH OF 
TRIUMPH to star Ingred Bergman and Charles Boyer and we might be able to 
make a deal for 256 world distribution. Ronever, David Loew agreed to 
finance two pictures for Harry Sherman and to secure a distriltion contract 
for them; one picture is RAMROD and the other PRIDE OF PAIAMAR. It is 
necessary to take the Sherman pictures in orfer to zet ARCE OF TRIUMFH. 
David Loew has two éther pictures that may enter into the situation: a 
Barbara Stanwyck picture and a Claudette Colbert picture. Mr. Mills eat 
that Management be authorized to negotiate a straight deal with Enterprise 
Productions for ARCH OF TRIUMPH. Mr. Cole seconded the motion and it was 
carried umanimously. Mr. Agnew stated that he wished to add the sugzestion 
that Mr. Bagnall is not to consider these terms as a precedent for future 
pictures. 

the proguct proposals which were not approvel by the Board at this ~~ 
meeting were tatled wtil the next meeting of the Board for further consideration. 


6. GRADWELL L, SEARS 

The Chair directed that an exact copy of the memorandum that was 
prepared and read to the directors regarding the extension of Mr. Sears’ employ-— 
ment be attached to the minutes of the meeting of March 20, 1946 and that copies 
be sent forthwith to each of the directors and the cums for attachment to 
their copies of the mimes. 


ate 


e 


The Chairman stated that it is the wish of Management that the 
Annual Meeting of Stockholders be held on the third Tuesday in May, namely, 
May 21, 1946 at 729 Seventh Averme, New York, followed immediately by the 
Directors’ Meeting. The Price, Waterhouse reports are expected to be ready 
in time for sutmission before that meeting. 


8. GRADWELL SRARS' TRIP 

The Chairman stated that in connection with the Gradwell Sears 
trip to England, all the pictures have been dated in the theatres thas we 
wanted them in. In Mr. Sears’ opinion, we will have no quota problems for 
this year or next regardless of the Kane deal. 


9. HAL ROACH 

The Chairman stated that Hal Roach is willing to pay United Artists 
Corporation $3,500 in consideration for the release of the remaining license 
period on eleven old Roach features for France, Belgium, Holland, Norway, 
Denmark and Crechoslovakia. Mr. Mille moved that the deal be approved. Mr. 
Pennypacker secondgd the motion and it was carried unanimously. . 


At. this point Mr. Pennypacker asked to be excused and left the 
meeting. 


* 


10. BOSTON BORANGE | 

The Chairman stated that the exchange in Boston needs modernisation 
and estimates received run about $60,000. The lease runs for five year¢’wi th 
ad renewal option for five more. Mr. Kramer moved that Management be authorized 
to expend not more than $60,000 in the modernization of our Boston exchange 
for the purpose of increasing its efficiency. Mr. Agnew seconded th. motion 
and it was carried umanimusly. ; DBRS ea = | 


cdl y 


11. EXPORT CORPORATION 
The Chairmen explained that it may be necessary for the Exmort 


Corporation to go into thirteen more countries besides land tat he did 


not deem it advisable to go into this matter util the retum of Mr. Sears. 


12. QURREHT PIOTURES ; 

The Chairman explained the results um to the present time of the 
TENEY V engagement at the Esquire Theatre in Boston and THE OUTLAW at the 
four Music Halls in Los Angeles. 


The meeting then adjourned. 


GLIPF2.. LL i 
Harry. Maller, Secretary 
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. 
A especial meeting of the Soart of Directors of Teite’ i-ticsts 
Corporation was held st the office of the ecrporstian, 72> Seventh Aree, i 


Sew Tork, ¥.T.. Tuesday, May 14, 134@ at 2 PLE. 


coustitating 2 wacraz. . 


There were also present, Mier Mary Picrfort, Sratwell 1. Searey 
Tice President ani Serry 7. Meller, Aesietant Secretary. 
Mr. Raftery acte’ as Chaime: ani Mr. Melier actet as Sec starry. 


* 


l. BSS 97 oe “ 
The meetinz was callei purmant tc telecrambic uotice attache! to 
these simtes. 


2. MILEAEEE PIES? SE STAI 

“The Chairman exilaine? s propose’ desl with Andy Scheeris, ¢.2. 
Parves and Spiro Pappas, who own the Sgpital Stock of a company callel The 
Miller Thestre of Milewmikee. This commery has a lease from the imdicré 
of the Miller Theatre for fifteen years with am option for = aSfitional ta 
years: The lease se @rawi has = base rent of $25,000 ner year clus a= 
additional rent of 1044 of the eroes receints i= excess -f 15 3O. | 
Neectiations are now going om detween the Miller Theatre a? the lad cré 
to put a ceiling cf $26,000 on thet 198€ so that the acrreeste rent will ast 


pent ee 
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exceed $52,000: The sarimm the landlord has ever received is $26,000 
umder am identical lease witfane former tenant. Tne Theatre is in terrible 
Condition Dat new seats, new paint and new tellet bowls will imrore it. I¢ 
is proposed to change the name to Towne Theatre ani chance the corneration 
mame to Tome Theatre; increase the stock to HO shares, 40 of whych would 
be Cless A and 200 Clase 3. The centlemen now in nostession would subscribe 
a3c pay for the Class 4 stock ad Unite’ A-tisets Corporation the Class 2 
stock. The Slass &£ stocx would ‘elect four directors; the Class 3 stock two 
directors and each class wrild elect certaia sf¥icers of the corvorstice. 

A Managesent Contract would be made by this corporation rith 6.7. Parpas for 
five years at 44 of the weekly cross es = million fee, for wich Mr. Fapoa 
would supply everything excest the house peracmnel. There wcll ten 
provision in that Managerent contract that if at anr tine Thited Artists 
Cemperétian in Sissaticfied with the Matagement it wuld hare the right to 
arbitrate that question and if the decision of the arbitrators is thet the 
Management is unsatisfactory, the designee of Tuite! Articts Gorperation 
would te put in for the balance of the term of the contract, if we have 
pictures available to cive cs 40 weeks feature plaring tine ont of each 52 
weeks. if we do uct furnish 30_weess 6f feature nlaying tine they woul have 
the option of taying onur rights to the date of termination on the basis 37f 
what we have paid in plus accumlate! profits to date of Hiroree. Ye wuld 
not atbigune cep widbadaie ts play any pictures. If cir treducess wuld 
approve, we would play their pictures in that theatre. ‘The reason for the 
request to buy us out is based upon omr unwillingness te cive a franchise 
contract. If our pictures do not consame 3) weeks of feature playing tius 
because of the failure of the theatre to book euch pictures, the agresamt 


je ~ 
could not be terminated. In connection with any disymte about nrefits or 
about figures of any xind, the natter yould be arbitrated and the one 
arbitrator would be selected by United Artists Corporation, a secon® arbitrator 
by the ‘Class A shareholders and the third arbitrator wuld de a seativii of an 
accounting firm not connected with either of us. eee of money to be 
ont in the remodeling of the theatre is to be agreed mpon and, including 
the cost of architect's plans, is to be between $60,000 and $99,000. ‘ited 
Artists Cornoration's share would be one-third. There is a $25,000 deposit 
with the landlord and Unite! Artists Corporation would have to purchase a 
one-third interest in that lease deposit. ¢. J. Pappas runs three theatres 
in Southern Illinois in smaller situations. He is financially responsible, in 
fact he is a very wealthy individmal and a gradmate of the University of 
Wisconsin. The A and B Stock are equal and have no preferences. In the 
event that the United Artists Corporation wishes to sell its B Btock, it mst 
offer such shares to the owners of the A stock at took value pt net for 
good wilt. Likewise, if the owners of the A stock wish to sell, they mst 
offer their stock to United Artists Corporation on the same basis. If Class 
A does not wish to extend the lease, Class B may do so ani vice versa. The 
building in which the Miller Theatre is located odhteine a store which can 
be rented eight months from now at £300 per month for the uurpose of making 
@ ladies' room ané providing ea largertheatre , for advertising purposes. 
It will de possible to get permission to immediately do the painting, install 
new seats and sanitary plumbing. It will not be possible to secure cooling 
equipment at the present time. Putting in large size seats will reénce the 
number of seats from 1700 to approximately 1500. Mr. Mills 2oved that 
teiagiaeilh be anthorized to make this deal on the basis of the facts set forth 
-by the Chairmen. Mr. Cole seconded the motion and it was carrie? wmanimeusly. a 


s 


S. SAYER DRIVE 
, ’ 

The Chairman explained that Spyros Skouras is urging the various 
distrituting comoenies to make larze contributions to the Concer Drive and 
all of the companies have responded with substantial contritmtions extent 

“Golunbia anc Jniversal, who have given small contritutions. Fe recommended 
that our company contritute $1,000. Mr. Mills movel that United artists 
Corporation contritute $1,000 to the Cancer Drive. Mr. Pennypacier stated 
“hat he is willing tc go along in this particular case mt he does not under- 
stand why’ corporations shovld be asked to contritte to these Drives. Mr. 


Agnew seconded the motion and it was carried unanimously. 


4. ANNUAL Meanie 
The Chairman etated that he had a long talic with Cherles Schwartz . 

since the sending of the last telesram. Mr. S,hwartz informed him that Mr. 
Chenlin does not desire to have the meeting held at the coast as he prefers te 
to have Mr. Schwartz attend as his Proxy. Mr. Schwartz has therefore agreed 
that the stockholdets meeting be held in New York City on Jume ll, 1946. Mr. 
Kremer anproved of that time and place on behalf of Vanguard Pilms, Inc. Mr. 
Mills moved that the Anmal Meeting of the Stockholders of United Artists 
Corporation for the year 1946 be held at 729 Seventh Avemte, New York, N.Y. 
on June 11, at 3 P.M. end that the Assistant Secretary send proper notices to 
that effect to the stockholders of record and that the previoys notices fixing 
the date be withdrawn. Mr. Kramer seconded the motion and it was carried 
unanimously. | 

» __ At the request of My. Kramer, the Chairman directed Mr. Muller to 
see that both Mr. Reynolds and Mr. Dunn of Price, Waterhouse and Company te 
requested to be present at the Annual Meeting to answer questions. The 


 Ghairman also directed Ur. Muller to secure the services of the shorthand 


4 
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réporter who was present last year. 
~ é 4 
5. FINANCIAL REPORTS 
There was then distrituted to the directors present the Price, 


“= 


Watethouse 2 Co. revort for the year 1945. 


6. nT ION 

; Mr. Sears stated that Bric Johnston has made a proposal that the 
Eat Corporation be anthorized ‘to add additional foreign countries based 
upon a majority vote. Heretofore the Export Corporation was_mthorized to 
do busifiéss in Holland on behalf of the eight major companies and the present 
proposal de to a6A 28 ebditional coli tetes and alee to ade Reptblic, Nonera: 
and Producers Releasing Corporation to join. Mr. Sears stated that we are 
limited in our participation by the approval of our producers and that, in 
addition, Setiore he could fom any opinion concerning this matter he would 
have to know that the person chosen to head this activity wuld be both 


competent and unbiased. 


7. TEALts : 

Mr. Sears explained that he received a proposal from Commodore 
Caramelli, who owns the distrilmting concern mown as Artisti A-sociati, 
whereby he would sell us 501 shares out of 1,000 shares for Lira 17,800,000. 
The preposal is subject to the avproval of this Board 120 days after the - 
Completion of an adit of a March 31, 1946 Balance Sheet, which audit cannot 
ve Comin until June 15th\and will take about 30 days. The company has 
eleven exchanges with fully equipped offices, leases on these offices, a 
few automobiles and projection rooms and vaults. Mr. Caramelli is a very 
wealthy individual and we wuld get priority to his laboratory. Because of 
the scarcity of space and equipment in Italy, Mr. Sears believes that q deal =~ 
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of this type wouft put us far ahead of our competitors. * 


‘ . 
8. QOBON THEATRES LINITED 
Mr. Sears explained that while he was in England, Ur. Rank was 


_ arranging an underwriting for the purnose of seturing money for production. 


The underwriting was for &3,000,000 of wisich £2,000,900 was being offered 

to the public and was over-subscribed 8 to 1. It was vdDeing floated through 
British and Dominions Film Corporation, Ltd. 62% of whose stock is omed by 
Odeon Theatres, Ltd., thassieealincties hal ond General Cinena Finance in equal 
shares. The money is to be used for production mrposes in Denham and 
Pinewood Studios. British and Dominions ows about, 89% of Denham and Pinewood 
Studio’ and 100% of the Ordinary Shares and all but 4,000 of Preference 


Shares of the Laboratory. Mr. Sears further stated that we were a one-third 


guarantor of this financing which will have the effect of further restricting 
playing time on the screens of England of the pictures which we distribute 

and the only beneficiary among the guarantors is diet Cinema Finance who ‘ 
gets the distribution fee on these English pictures. 


The meeting then adjourned. 


AEE DPD Ah 
Harry 7. Muller; Secretary 


reed J. MULDER, seine first disty sworn, deposes and says:.- 
Ze ts the-sesistant Secretary of United artists Corporation; 
That on today*s date, May 2, 1946, he carsed the attached 
“telecrachie notice sf Amual Meetings of the Stockholders of the - 
Thited artists Coxportion, to be sent by Western Union Teleereph 
2 each of the parties named at the tead of said message and to 
She addresses lieted thereon. 3 
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The Piccfordé Corporation 


pg “Files, Ise. 
oan City, Selif. 


The Boari of Directors at a Special Meeting held May 14, 1946, has 
rithirem Kar 21, 1946 for. the Anal Meettac of the Stocuboléers of | 
Teited artists Corporation and has fixed June 11, 1245 at 3 P.M. at 
722 Seventh Aveme, Jew York City, for the heldine of sai4 dual _ 


Meeting. 


Zarry J. Maller, Aest. Sect. 
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STATE OF "er Tor —} 
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COUNTT OF Was YORE 


Be, FLORA GORDON and EAREY D. SUCKINY, the uniersioned, 
duly acpointed Inspectors.of Blection of United Aetists Corporation, 
being severally and anty cxom, do sclemly swear that 8 aca 
fairly and impartially perfora_cor @uties as InSpecters of | ‘ 
. Rection at the election to be held thie 1ith day of June, 1946 
for directors of the said Corporation and will faithfully ma = © 
diligently canrass the rotes cast at said election ani honestly 
and truthfully report the results of satd el 


Srorn te before me this 


1z . . 
y; : ; = (° 
ADSAMAM BARD, Netary Pulls 


Kings Ca 647, Reg. 4-3-7 
tet. fed eRe \ 


c-<2:'= Excires Merch 33. 1847 
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The undersiged FLORA GORDON and AREY D. SUCKIEY | 


having deen duly arpointed Inspectors of Election of United 


Artists Corporation, at the Ammal Stockholders! Meeting, 


hel@on Jume 11, 1946, have faithfully and dilizmtly 
canvassed the votes cast at said Election and hereby revort 


the following results: 


Election of the. following Directors: 


atl 


(7 


; < - 
Sworn tc before me this Se 


lith day of Jume, 1946 


at 


- 
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At sah Gt, see 
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The Annual Stockholders’ Meeting of United Artists 
Corporation was held at 729 Seventh Avenue, New York, New York, 


| on Tuesday, June 11, 1946, Mr..Edward C. Raftery presiding. 
CHAIRMAN RAFTERY: It is 3:08, and the meeting is 
called to order, Dispensing with formalities, the Acting Chair 


will entertain a motion for nomination of a permanent Chsirman,. 
i 

MILTON KRAMER:. I nominate Mr. Raftery. 

ISAAC A. PENNYPACKER: I second the nomination. | 

CHAIRMAN RAFTERY: Any further nominations? All | 

| 


in favor? Contrary? It is carried. 


In the absence of the Secretary, the Chairman 
| appoints Harry J. Muller, Assistant Secretary of the Corporation, 
to act as Secretary of the meeting, and theChair will entertain a 


the meeting, insteadgef the usual mimtes. . 
MR. KRAMER: I so move. 
MR. PENNYPACKER: I second it. 
CHAIRMAN RAFTERY: All in favor? Contrary? It is 
carried. ice 
Will the stockholders present their proxies? 
MR. KRAMER: I present a proxy of Vanguard Films, 


Inc. in favor of Milton Kramer, Henry Marx, Richard Greenlee 
or any one of them, . 

MR, PENNYPACKER: I present the proxy of The 
Pickford Corporation and Mary Pickford, both stocks standing in 


CHAIRMAN RAFTERY: Cherlie, is yours in? 

| CHARLES SCHWARTZ: It is here. | 
CHAIRMAN RAFTERY: Mr, Charles Schwartz presents . 
foe of Charles Chaplin, suthorizing Mr, Schwartz to vote his 
stock, me-chair reporte that all of the stockholders of the | 
Corporation are now present by proxy, and directs that the proxie | 
| be filed with the Seoretary of the meeting, 


Mr. Buckley and Miss Gordon as inspectors of election. Is there 
any objection to the appointment? The Chair rules they have been 


i : Unless there is objection;*the Chair will appoint 

appointed. es | 

MR. PENNYPACKER: No objection being heard. | 

CHAIRMAN RAFTERY: The next order of business is | 
the election of directors. Nominations are now in order. 

MR, PENNYPACKER: On behslf of the Pickford 


Corporation, I nominate Mr, Edward C. Raftery, Mr. Franklin Cole, 


and Mr. Isaac A. Pennypacker. 

MR. KRAMER: On behalf of Vanguerd Films, Inc., 
I nominate Neil Agnew, Leonard Case, and Milton Kramer. 

MR. SCHWARTZ: I nominate E, Claude Mills, Rex 
Dennant, and Herbert P,. Jacoby. 

MR. KRAMER: Isn't it in order to inquire from Mr. 
Schwartz ae to who Mr. Jacoby is? This is only for the purpose 
of determining whether he is qualified under ‘the provisions. 
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is 


| 


MR. SCHWARTZ: He is an attorney, and a member of” 
the firm of Schwartz and Poley. He is not connectdé@ with any 
picture firm, producing, distributing, exhibiting, in any capacit 

CHAIRMAN RAFTERY: Are there other nominations 
Does anyone wish to register any objection to any of the nominati 
If so, please do so. 

MR, KRAMER: On behalf of Venguerd Films, I wish t 

| serety call attention to the provision of Section 2 of Article 9 
‘of the certificate of incorporation, end to reserve the right, if | 
fee facts werrent it, to object to the quelifications or the 
fexsomce for service of any person who has been nominated by 
eS of the stockholders, 

CHAIRMAN RAFTERY: Let the record so state. 

MR. PENNYPACKER:; I move thet the nominations be 
closed. Is that in order? | 

CHAIRMAN RAFTERY: Yes. Is there s second? 

MR. KRAMZR: I second it. 

CHAIRMAN RAFTERY: it hae been moved“and seconded 
that the nominations be closed, All in favor please signify by 
the usuel sign. Opposed? It is carried, 

I will now distribute ballots to esch of the proxi 
with the request thet they record their vote, and I will go and 
find the inspectors, 

SECRETARY MULLER: There are 4,000 shares each -- 


n other words, nine directors -- four times nine is thirty-six. 


« Ss 


i 
| a 
| , MR. PENNYPACKER: Each holds 4,000 each? | 
| Ci ‘YR. KRAMER: So you vote by proxy 12,000. 
SECRETARY MULLER: 12,000 votes for each. | 
| «MR, PENNYPACKER: You vote 36,000 shares cast any 
\ Way you pleese. 
- «+ Discussion off the record... | 
i CHAIRMAN RAPTERY: Will you teke them, Mr. Secreta} 
| and inieeibien to the inspectors? 
( At the directors! meeting fixing today as the 


stockholders' meeting, one of the stockholders requested that 


| representatives of Price Waterhouse be invited to this meeting 

: to anewer certain questions regarding the belance sheet. These 
representatives are now cutside, and if you are ready to examine | 
I will bring them in. | 
MR. KRAMER: I am ready to repeat the questions | 
have been asked to ask. | 


. . » Messrs. N. A. Leitner, J. B. Dunn, J. ¥. 


eneee; and W. B. Reynolds, of Price Waterhouse Company,entered 
| the room... 
: CHAIRMAN RAFTERY: Mr. Kramer, will you proceed 
with any questions you may have from these gentlemen? 
MR. KRAMER: The first question I have been asked 
to ask is: When is en accounting to be meade by UA on its use of 


producers! frozen funds? 


CHAIRMAN RAFTERY: Mr. Muller, is there any such 


= - + + 


currency, or has there been any such use of currency? = 


SECRETARY MULLER: In Spain, the Company has used 
up practically all of the Spanish pesetes which accumlated to 
t 


credit of the producers since approximately 1937. However, sta 
ments have been given to the producers, showing them exactly how 
much money in pesetas has accrued to the credit of each producers! 
up to the end of 1944, 
CHAIRMAN RAFTERY: Mr. Muller, haven't certain - | 
payments been made to some of the producers? | 
| SECRETARY MULLER: Yes, to one or two producers 
who requested peyment. | 
CHAIRMAN RAPTERY: nd I think that included Mr. | 
| 


a a ee 


| Goldwyn. | 
MR. KRAMER: The liability to the producer from 
VA in respect to blocked currency is reflected now in the con- 
solidated account? : 
CHAIRMAN RAFTERY: Mr, Kramer, in your last 
question you want to know where it is reflected in the balance 
sheet? 
MR. KRAMER: Yes. - 
CHAIRMAN RAFTERY: Where is it, Mr. Muller? 
SECRETARY MULLER: I believe it ie under the 


heading of reserve for deficits of subsidieries. 
MR, PENNYPACKER: What sheet is that? 
SECRETARY MULLER: In the yellow-covered 
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consolidating balence sheet, it is down at the bottom among the | 
liabilities. Psage nine — : 
| / J. B. DUNN (Price Waterhouse); You have $181,000 


| reserve set up in your accounts psyable — no, you are looking A 
i 
i 


J. W. OWENS (Price Waterhouse):\ In our balance | 


|| a different account. . « 


sheet if is accounts payable and accrued expense, 
MR. KRAMER: Current now or at the time of the uset 
: MR. OWENS: At the current rate. | 
i - SECRETARY MULLER: Approximetely seven cents. ' | 
| | MR, KRAMER: So thet may be an under or over | 
statement, depending on the rate prevailing at the time of the | 
i conversion of the currency. i 
CHAIRMAN RAFTERY: Before you leave that -- there | 
| are no other countries other than Spain where the situation 
existe such as wee asked about by Mr. Kramer? 
| SECRETARY MULLER: None thet I know of, 
MR. KRAMER: The consolidated account fails to 

reflect as a contingent: liability the existing agreement between) 
| the United Artists on the one hand and Venguerd Films on the 
| other which requires United Artists to purchase from Vanguard 
| Films the stock owned by. Vaenguerd Films at the completion of the. | 
delivery of a fifth unit under agreement, and I wanted to inquire) 


of Price Waterhouse -—— was there any perticular reason for the 
omission of the contingent liability or the explanation for it? 


Se 
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MR. DUNN: As far as I know, there are so many 
conditions revolving around whether or not the company will, or | 
is definitely obligated to, pay and can be called upon to pay; a 
the fact that in the liability certif‘cate that we get from the 


office of the compeny there is no mention of that as a ee 
liability -- that is the only reason I can give. | 

MR. KRAMER: It is a rather important obligation | 
from the standpoint of size, from the standpoint of United artiste 


Corporation, It is a firm existing contract. It does require 


thet the United Artists Corporation purchase its own stock at a | 
fair value, those conditions being that Vanguerd delivers five | 
units under the agreement, then elects not to proceed =-- | 
MR. DUNN: Which Vanguard hasn't done up to the | 


present time. 


but certainly a contingent liability of such an umusual nature 
and such a large amount that it seemed necessary that it be 
reflected in some ganner. The amount would tring up another 


question, tut before we get to amount -- it is a question of . 
calling attention in these consolidated accounts to a very sub. 
stantial amount, end it would seem to me that the statement fail 
to record thet. 

MR, DUNN: Can you shed any light on that, Mr. 
Raftery? 

CHAIRMAN RAFTERY: Our only position is that we 


——— 


Sceptre 


have not considered it a contingent liability beceuse of the in- 
definiteness, We have no way of telling whet it is or shether it | 
is going to be substantial or not substantial when it happens. te ‘ 
think thet is a matter that cam only.be determined by time, and ; 
from s company Stendpoint, we would have no objection to « referee 
to the contrect, merely ss a footnote. | 


: 
We are inclined to agree with you on the accounting 


ee ee 


| thet there is no way you csn set it us, whether it is big, emell, - 
& 


or whatever it would be, except to refer to the contrect ss « 


| ie - 


footnote, The first I heard of the question was this sgorning wh 


othe 


the question was raised by Mr. Kramer to me, and“Il do think there 
should be a footnote reference. 

MR. DUNN: It might have been covered in note No, 
4 by = very definite reference to the contract, similar to notes 


: 
: 
‘ 
} 


2 and 5. There were references made to the contract. 

MR. SCHWARTZ: I would like to state for the 
record that there mey be a serious question as to whether there 
is any liebility on the part of the United Artists Corporation in 
that connection, because, assuming that Mr. Selanick has the righ 


te tePermate a delivery of pictures and to insist upon the 
of the ste®, nevertheless he aust first establish the: he has 
fully performed the contract. 

There is a most serious question shether Mr. 
| Selznick has performed his contract, and if he hasn't perforsed 
contract, he would mot be entitled to the benefits of this cleuse 
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eesuming thet there are the benefits thst Er. Iresen speaks of. 

MS. KRAMER: I would like the record to show that | 
the clais of ‘Sherliz Ves presented te the corpéeration, tet 
the corperstion declined to sesert.gne cleim on the ground it was. 
deseless, and the cleim esserted me Chaplin hes not been brought 
to trial ty the platatirr. : 

WS. SCHWARTZ: I would like to have the record shop 
thet Er. Eremer te quite mistaken, thst it ien't the claim or the 
claims mecesserily embresed in the pending action to which I herve’ 
reference. ‘There may De, and I believe there ere breaches of 
the comtract thet heve been committed thst are no pert of the 
pending lewsuit brought by Chaplin om behalf of the corperstioca -- 
ageinst Er, Selznick and his corperetiocn. ; 

CEAIBMAN RAPTERI: May theCheir eske s stiiiitieinin, 
te Price Veterhouce fer their consideration: that footnote 4 on | 
i 


Ce ne aaa 


Exbitit A of the delemce sheet be emended to add *s further 
reference te the contrect of October 4, 1941," so es to state 
‘het im the contract there are certain paragraphs which hare to 
Ge with the re-purchese of the Selsnick stock in the event Er. 
Selsmick becomes entitled to the stock, 

MS. CRAMER: I went to be sure thet I em recorded 
net accepting the chairman's recommendation, tut in lieu thereof 
| I ssk Price Waterhouse es auditors to the corporstion te exasi ne 
: the contract between the United Artists Corporation and Vanguard 
‘ 


Piles, inc. tDesed upom thet exeminstion, with whatever lesal 
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advice from counsel] for the corporation may be required by thes, i 
that they set forth what in their opinion is en sdequate 
notation thet the consolideted account truly and accurately 
reflect the cof ingent obligation of the company, and that in 
doing so they send out whatever supplemental statement they think) 
may de necessary in respect to the consolidated eccount, at tacheal 
to their letter dated May 10, 1946. a 
MR. SCHWARTZ: I don't think it 2 e function 

of Price Waterhouse and Company to dharseterine the ntracts or t 
Mature of the liabilities where there are so many contingencies | 
and they ere so remote. It seems to me that there is a sufficise : 
reference to the very complicated relationship existing between — 
the company on the one hand and Mr, Selznick and his companies ct 
the other hand, amd that evtshinemes is evidenced by the con- 
tracts, and is quite fully reflected in the account, thet if the : 
is to be any additional reference -- I don't think it is neces 
the accounts might state that there are many obligstions and 
liabilities, contingent and otherwise, on the part of all parties 
to the contracts, which they will mot and cannot characterire, 
but thst would be within the function of the accountants -- it i 
not within their function to characterize the nature of the 
contingent liability. 7 

; 7) KRAMER: May I say I don't suggest to Price 


\Weterhouse how they should handle the matter. I de suggest the 


matter should be called to their attention, and they make such 
oe. 


“4 


| 
| 
| 


| be furnished with a copy of this etatement, and they can do as 


= og 
record as they as public auditors - - 


a Jy " 
CHAIRMAN RAFTERY: Theat is exactly whet I was going 
to suggest. Price Waterhouse know whet has been esked. They wilt 


ee | 


they please, 
MR. SCHWARTZ: I believe they have_klready done “ 
very thine that has been requested -- done it most carefully and i 
most meticulously — and any additional statement by them would 
be mere surplusage, and might tend to confuse the statement 
already made in their formal report. 
MR, KRAMER: I would be glad to have you call gy 
attention to any reference to the re-purchase wibiansh. I heve | 
foumi none, Bo. es i 
MR, SCHWARTZ: There is a very full and complete 
reference. As a matter of fact, there are a mumber of references 
throughout the report to the various contracts existing between 
Mr. Selznick on the one hand and\United Artists Corporation on 
the other, 4 
~ MR. KRAMER: There is no reference whatever to an 
agreement to purchase stock. 
MR. SCHWARTZ: There doesn't heave to be, and 
apparently the accountant didn't think it was necessary to have 
a completely itemized and detailed statement on this voluminous 
and complicated contract existing between the company and Mr, 
Selznick and his several corporations. 
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MR, DUNN: I don't have the full document right 
here, but in note 2 we refer to a certain loan agreement dated . | 
Octoter 4, 1941, Is my recollection correct that the ai stributiog 


or loan agreement andthe, stock purchase agreement were all pret 
well intertwined? 


MR, KRAMER: I think you will find there cost 


peste i purchase agreement. It may have reference to the 
| , ' 
| other agreefient. You will find rererence to a separate integrate 
i . F em 
| agreement, 


| 


MR, SCHWARTZ: All the egreements were intertwined, 
‘aes ell the agreements comprise one composite transection, and no | 


| one agreement can be taken separately and independently of any of | 


| the other egreements, They all speak as of one time and between 


| 


| 
and among the same parties. | 


MR. KRAMER: I might suggest that if opinion of 
counsel is required -—- it is noted tm the Price Waterhouse report 


that a valuation is made of shares of Qdeon Theater; owned 
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directly. Hes Price Waterhouse « similar market value ~— the 
Gifference between market value and carrying cost ~~ have you a 
similar calculation for the indirect holdings of United Artists? 
Would it be difficult to meke such a calculation, for the in. 
formation of the stockholders? 
MR, DUNN: I don't know whet information is 

| available in this country regarding the Odeon holdings in Odeon 
‘stead: Ltd. I don't know how much stock of Odeon Theaters, L 
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is available on the market. I don't know how fictitious a value | 
t 
the quoted market quotation may be. | 


CHAIRMAN RAFTERY: May I ask a question to save 


time? 
> ki 
MR, DUNN: Now, when Mr. Kramer says we make a 


| valuation, do you refer to the carrying value, or do you refer to 


‘ 
the sapprox'mate market velue on the besis of applying the quoted i 
| merket value per share to the number of sharee held in Odeon 


| 
| 
| 
| 


—— 


| 
Theaters, Ltd.? tS | 
MR, KRAMER: I refer to the statement which you | 


thought significant enough to include in your letter of May 10, 


Calling attention to the disparity between the quoted market vel 


| of Odeon Theater stock and the carrying cost of thet stock, insofa 


as they were direct holdings, and I say that if that had signifi 
‘At would seem to me of greater significance to reflect the market 
value of the very much more substantial holdings in the identical 
stock indirectly held by a 50 per cent owned subsidiery. I just 
suggsst thet thet information be made available. 

MR, SCHWARTZ: I should like to state for the 
record that the quoted market value of shares traded in on the 
London Exchange, being the same type of shares as the shares held 
in the holding company, has no connection whatever with the actu 
fair value of the shares held in the holding company -- questions 
of control, questions of marketability, questions of offsetting 
liabilities in the holding company, and a thousand other questio 


14 


would undoubtedly seriously affect upwards or downwards the actu 
value of the shares held by the holding company. | 
I For thet reason Price Waterhouse is in no position| 
to estimate for the stockholders or anybody else what the fair | 
merket valine or actual value of those shares is. 
MR. KRAMER: I teke it the last statement is Mr, | 
Schwartz's opinion. | 
| : MR. SCHWARTZ: What does thet mean? You "take at 
| What is that supposea to mean? 
| MR. KRAMER: I take it you were stating your | 
opinion. i 
MR. SCHWARTZ: What else could I say? I am not 
| reading from a book. | 
MR, KRAMER: I note thet under the current working 
assets, reference is made to a reserve of $100,000 in connection) 
with advances to stockholders, producers and others. Would you 
please advise the basis for that reserve? 
CHAIRMAN RAFTERY: Mr. Muller has the background 
of that. 
SECRETARY MULLER: Yes, it was originally set up | 
as $40,000 against “Major Barbera," $55,000 against “Aircraft and) 
Serve," $25,000 against "Refugiados,"* and Milistein-—Roach 
shorts. 
Since those sums were set up, parte of "Major 


Barbara* and “Aircraft and Serve" have been released, so that a 
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reserve of this sum is more than sufficient to take cere of the 


items they were originally set up againet. 
* 


MR, KRAMER: From the information you now have on 
hand, could you state approximately the amount by which the 
reserve is over-steted? | 

SECRETARY MULLER: Approximately $43,000 over- 
stated. However, I believe that Price Waterhouse haye considered 
that the $43,000 over-etatement could apply ageinet other advance 
which also are included in the same acccunt, 

MR, DUNN: Which may become doubtful of collection 

MR. KRAMER: I notice a reserve of $77 ,000-o0dd 
dollars in connection with exhibitors. Please state the basis 
for that reserve. 

SECRETARY MULLER: Price Waterhouse and Company 
has examined into the accounts receivable from exhibitors, end 
based upon age and wheat they consider collectability or doubtful-) 
ness, they have considered that the reserves of the verious crou , 
and branches as set out in our yellow-covered consolidating balan 
sheet are sufficient and proper reserves egeinst those accounts, | 

MR, KRAMER: So I take it that has been reserved | 
for the fiscal year in question, and bears Price Waterhouse's 
recommendation, 

SECRETARY MULLER: Thet is correct. 
MR. KRAMER: In respect to ‘the item of inventoried 


on the unrecouped cost of released production a reservé of 


$600,000 has bese taken. Would you please advise the basis? 
SECRETARY MULLER: ‘The sum of $600,000 was | 
originally set up about three years ago against the Wanger | 
| pictures which were waves by United Artists Productions, Inc. It| 
| represented the unrecouped production costs that were considered | 


| 4 ii 
| to be doubtful of recovery. - f 
From yeer to yeer, Price Waterhouse reviews the | 


| etetus of each of the Wenger picturés and“elso of each of the 
Paramount pictures which have been acqt@ired since the reserve 


| was Originally set up; and they have since considered that. 


| $600,000 is still a fair reserve against the unggcouped producti 
| cost of the pictures owned by United Artists Productions, Inc. 
MR, KRAMER: Is it a fact thet the corporation 
: received a written offer in excess of a million dollare for parts 


of the rights to pictures -- that it was brought to the attention 


| Of Price Waterhouse? 
| SECRETARY MULLER: They may have seen thet in the. 
| mimites of the Corporation. 


; MR. KRAMER: Would it directly affect the question 
of the accuracy of this reserve? . | 
-SECRETARY MULLER: I don't believe it would, 
MR. DUNN: In other words, if they sold and 


realized a million more, it would be ridiculous to carry $600,000) 


reserve, 
| MR. KRAMER: What was the basis of the reserve? 
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»is no longer producing, wasn't producing much st the time the 


| to recoup costs. 


elresdy teen received to a certain dste each year, and the 
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_ compeny was bought over a hundred per cent; go income wes applied 


a e 
MR. DUNN: Well, you have no definite plan because | 
of the irremlerity of the relesses -- the fact that the company 


? 


me 


Then we obteined estimstes from the corporation, 


thet is, United Artists Corporstion, as to whstcthe ultimete 


income per picture would be, and thet was compsred with what had 
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difference that might be expected to be received in the future 


Was compered with the unrecouped cost. 

MR. ERAMER: When were the estimates given and by 
whos? 

MR. DUNN: They were given year efter yeer by Mr. 
Muller who cot most of them from hie sales depertment, I believe.) 

SECRETARY MULLER: From both domestic and foreign 
sales depsrtmzente. 

MR. KRAMER: Do I understand correctly thet the 


estimates given by the ssles depsrtment? 

SECRETARY MULLER: I don't believe any estimates 
were given as at the end of 1945. The latest estimates I can 
reesll were given about the middle of 1945. 

MP. DUNN: And used in the company's tax return. 

WR. KRAMER: By the eselee depertment? 3 


a 


is~ 
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SECRETARY MULLER: Yes. Incidentally, I micht | 
mention the fect that each picture is considered separstely, snd : 
if a picture is « profitable picture the profits are tsken in the’ 
company's income, and this reserve is only set up ageinst those 


pictures which have not yet shown 2 profit. : 
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MR, ERAMER: Ic the deteil of thet availsble, Mr. 
+ Muller? 
MR. DUMI: Yes, we have e schedule right here. 5 
CHAIRMAN RAFTERY: It is in there in the yellow ond. 
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MR. ERAMER: By picture? 

CHAIRMAN RAFPTERY: No, I em wrong. It was in the 
United Artists Productions report. 

SECRETARY MULLER: Here is a statezent which 


Me ew eet 


conteins the unrecouped costs ses at the end of 1945 of the fifte 
pictures which hed not earned their negative costs ae of that 
date, 


Dn ce te te eon 
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. « « Discussion off the record... 

MRS KRAMER: Could this statement be supplemented 
by s notice in enother column of the estimates given by the ssle 
depertment? This stetement totals 752, snd the sales department 
estimated 152 -- . 

MR, DUMN: Hot exactly thet -- the amount based 
upon the June 30 estimates of revemme, as compered with whet was 
received to Decegsgber 29, 1945, indicates thet there is spproximately 
$117,000 to be recouped subsequent to December 29, 1945, which 

‘ 


| would indicete thet the reserve should be 634,000-odd dollers. 
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Howéver, we didn't see the necessity of insisting upon another 


1945 Federal income tex, $60,000. 
| relates to whet? 


‘insured through ea reguler insurance company, and hed much 


| the recovery. 


$54,000 of reserve, 
MR, ERAMER: Msy we request thet we be supplied 


6. SETUP 


with the deteil by which the reserve wee errived at, based upog 
this Statement? | 

- _ CHAIRMAN RAFTERY: A copy will be sent to esech - © 
stockhelder? : 

MR. ERAMER: Returning to the liability side of 
the balence sheet, reserve for contingencies $145,000. What is 
the basis for thet reserve? 

SECRETARY MULLER: Reserve for self-insurance 
$50,000; reserve for Sen Fila Guryneatiii Federsl income 
tex -- 

CHAIRMAN RAFTERY: That is the Jack Benny fils. 

SECRETARY MULLER: Reserve for poesible additionel 


MR, KRAMER: Reserve for self-insurance, $50,000, 
SECRETARY MULLER: Many yeers ago, the corporation 
aifficulty in collecting for losses; in fect, the cost of 


auditors? examinations usuelly exceeded the amount recovered 


from the insurance companies, so thet the proof cost more than 
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= At that time it was decided thet in the foreign 


i 


field, at any rete, it could insure itself, and over a period of | 


years it set up a reserve of $50,000 which has since remained upa 
the books se reserve for contingencies. | 
MR. KRAMER: This reserve here of t 
$20,000, relates to what? : i 
SECRETARY MULLER: Thst 28 a eum which wae placed 
upon the books of the corporstion at iL ) 
formed? s i 
CHAIRMAN RAFTERY: It wee put on instead of good 


time the corporstion wad 
H 


whll, and represented an arbitrery value fixed for the contracts 
of Chaplin, Pickford, Fairbanks, and Griffith, back in 1919, and 


has been carried ever since, ——— 
LEONARD CASE: Just for clarification, there is | 
approximately $900,000 reserve for foreign income taxes, and the| 
provision during the year, presumably relating tb 1945 income, 
ie about $370,000. Assuming that the rest of it should have 
peen paid for if it were an actual Liability, why wasn't it? 

‘ MR. DUNN: I think some of your British taxes | 
haven't been fully paid. For the year. 1941, or ending January 3 
1942, $36,000; for Jamery 2, 1945, $5, 000-044; for the year | 
ending Jamery 1, 1944, $110,000 relating to the year ending 
December 30, 1944; and $108,000-odd for the year ending December 
29, 1945 -- that amount to be 397,000" ‘The reserve takes in rh 
commise#Ons earned from Great Sritein, less 8 per cent of that 


a 


12=-]1/2 per cent. In other words, the commiesion from Britain is 


12-1/2 per cent. The British government seye eight per cent shal 


be allowed to come into New York tax-free. 


MR. DUNN: Thet is right. The other is subject 


{ 
| 
MR. CASE: Two-thirds of the amount? | 
to tex. Now the provisions have been made at the rate of tax | 


in effect, but the pseyments are not slways mede in accordsence with 


the reserve basis, Thset is the reason why you have unpaid balances 
with respect to the first three years, The yeere 1944 and 1945 
represent the full amount of tax for those years because the tex 
year in Britain is much later, payeble eat a later date than in 
the United States, and not es current. 

With respect to foreign taxes, England has some 
$255,000 that is included in thet. Continentel Europe hes some 
$26,000; Cenada, $12,000. ‘The export corporation hes got $12, 
There is $5,000 in South America, $61,000 in Australia, $93,000 
in South Africa. Then there is approximetely $60,000 on the 
branches, I would ssy -- not quite thst much, Of thet $60,000, 
there is $21,000 sdditional with respect to Austrelia which is 
cerried on the New York books; some $4,000 with respect to South 
Africa which is also carried on the New York books. — 

MR. CASE: I meant not to question the accuracy 
of the totale so much as I wanted to find out why, because there 
Wae a difference there, pert of it ween't determined to be « 
liability which no longer existed; if thet were trus, here in 


like @ lot of other tex disputes, it could be carried for many | 
| years. Is thet the case in this instance? ‘ 


ee MR. DUNN: With respect to the first three years, : 


United Artists. i 
e - . The representatives of Price Weterhouse Lett | 


| the room . 


CHAIRMAN RAPTERY: May I ask the Secretary to read 


the report of the inspectors? 
| SECRETARY MULLER: "The undersigned, Flora Gordon, 
and Harry D. Buckley, having been duly appointed inspectors of 


the election of United Artiste Corporation, at the annual stock- 
holderst meeting held June 11, 1946, have faithfully and diligently 
counted the #ptes of said election, and hereby report the followihg 
results, the election of the following directors: E, Claude | 
Mille, Rex Dennant, Herbert P. Jacoby, Neil F. Agnew, Leonard 
Case, Milton A. Kramer, Edwerd C. Raftery, Franklin Cole, Isaac 
A. Pennypecker -- each having received 12,000 votes." Signed, 
Flora Gordon and Herry D. Buckley 

There is one other thing, It has been suggested 
that the organization meeting of board be held at 12:00 
o'clock on Thursday, which would be Qune 15, Whet is the pleasum 
of the stockholders on that? 


& 


MR, PENNYPACKER: I move that Thursday,*June 15, 


at 12:00 ofclock neon, deylight saving time, be set for a meetin 
of the organizstion meeting at the board of directors! office at 
729 Seventh Avenue, New York City. 

CHAIRMAN RAFTERY: Is there a second? 


-_ 


— 


| 

{ 

| 

i 

. MR. SCHWARTZ: No-objection? | 
| 

MR. KRAMER: I second it, 
| 

i 

| 


CHAIRMAN RAFTERY: All in favor say "Aye." 
Contrary? It is carried, 


eee 
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MR. SCHWARTZ: There is just one comment thet I 
would like to make for the record. I don't often get an opporturn: ty 
of talking to the stockholders or to the proxies, but there ere 
jJuet se few things that I would like to say about one phase of th 
cusiness. I suppose it sounds rather conceited to say that I 
consider what I say & voice in the wilderness. 

This has refereme to the Selznick distribution 
and its effect on the prosperity and ultimately on the life of 
the company. I have before me a printed report sent by the 


president of this compg@ny to its stockholders, dated June 1, 194 
received 6 few days ago. I think some of the information con- 
tained in this report is of the greatest significance, and I 


should like to teke the Yiberty of asking your indulgence for « 
few minutes to cover those few items. 

On pege 6 of the report there is listed the amoun 
received in each category of distribution; from domestic dis- 
tribution of the pictures distributed by this company during the 
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fipet 20 weeke of 1946 in dollars, It shows a tremendous busines@, 
ver $9,000,000 played and earned in the United States and pugs 
during that period of twenty weeks, Assuming that that rate is | 
contimed for the balance of the calendar year, it mesns thet the 


gross business played and earned for the calender yeer 1946 for 


the domestic territory will be somewhere in the neighborhood of 


$23,000,000 ~~ the highest gross played and earned in the history, 


| of the company. 


; Notwithstanding this enormous business in these 


| 


lush times, the company, based upon the 20-week computation, will | 
wind up with a logs to domestic distribution. I base that 


statement on the figures given on page 5, unfer subdivision 2, 


is third paragraph. The statement resds: “The operating cost 
| domestically for the first 20 weeks of 1946 was $1,947,505 or 


21.5 per cent of the domestic gross. * 

Going back to page 6, there is a notation that 
the $9,000,000 business played and earned during the firet™ 20 
weeks of 1946 resulted in the company receiving as its share 
$1,857,900, or at the rate of 20,28 per cent. In other words, 
for every doller played and earned which the company received 
during this 20-week period in these lush times, with these enorme 
receipts, the corporation has lost one cent. 

The figures contained on pages 5 ani 6 are far 
worse, because for the comparable period in 1945, for the 20-week/| 
period comperable to the 20-week period of 1946, the cost of | 
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distribution, as appears from pege 5, was 26,2 per cent; and the 
income of the corporation, 28 appears on page 6, was 20.65 ‘ns 
cent. In other words, for every dollar earned by the company as 
ite share of distribution, it lost 5 cents. 

If we analyze these figures, it becomes quite 
apparent wheat the cause is of this loss by the company, notwith- 


standing the large business done by it. I cell your atténtion 
egain to paze 6 -— the first 20 weeks of 1946, you will note ‘ea 
$3,136,000-odd dollars of business was done with the distribution 
charge of 10 per cent, In other words, one-third of the business! 
played and earned during the first two weeks of 1946 was done at 
an income to the corporation of 10 per cent while the cost to the 
company was 21-1/2 per cent. | 


If that one item aione had represented business on) 


which the corporation could have charged 25 per cent, instesd of | 
a loss, there would heve been a profit for the 20 weeks on domest}o 
distribution of a little over $400,000, and projected for the 
period, would have represented a profit of $1,000,000; 20 weeks 
being roughly two-fifths of the entire year. 

I don't say thet ell business of the company could) 
be done at 25 per cent. I understand that special and extra- 
ordinary production involving the greater element of hazard and 
speculation on the part of the protusers may entitle them to te 
better than our standerdterms of 25 per cent; but whet I do 


emphasize is that we sani’ live on 10 per cent. If we cannot 


live today on 10 per cent, what is going to happen to us when we 


get away from thie lush veriod and get into a more normal period 
when the business may not be at the rate of $23, 000,000 domesticel 
but may be at © much lesser rate. 

Unless and until this company gets sround to a poi 
where it is at least self-susteining domestically, there is only 
one goal in sight for this company and that is bankruptey, Now, 
analyzing the business done at 10 per cent, the vast dulk ‘of that | 
is ae Selznick contract. The Selznick contract not only results 
in. . loss to the company, so that every dollar we teke in on the 
Selznick contract is to the detriment of the company, but it also 
does something which is even more serious, it prevents us from 
getting quality products. 

It has been the experience of thie company in the 
past few years that where there is quality product availeble for 
distribution, the producer almost invariably wants the same terms | 
as Mr, Selznick has. We havé had thet experience with Stromberg, | 
and we have had that experience with Cagney. We have had that 
experience with a mmber of producers whose productions we might 
have secured on more favorable terms than 10 per cent if there 
had not been the precedent of the 10 per cent contract of Mr, 
Selznick. 

To any producer, his money is just as important as| 
Mr, Selznick's money is to him, and when as producer makes quality) 


}. 
products, and contemplates the expenditure of lerge sums of momy/| 


on his pictures -- 4 million and se helf or two million or three 
million dollers or more -= he believes that he is entitled to 
receive from United Artiete the same preferential terms that Mr. 
Selznick gets. We cannot afford to give such terms to others, an 
the result is the present condition of the company, where we do a 
enorgous business but we finally wind up in the red, 

| No other picture company in the business has given 

t or gives terms of thie cheracter, As a matter of fact, it is a 

| eatter of comme kucstedes Gat Giatetbabhin teres of oti we 


; picture companies teking outside productions have been rising 
steadily. How can we intelligently go on with a Selznick contrac}, 


with these facts staring us in the face? 
| MR. KRAMER: It is always interesting to hear from 


Mr. Schwartz, even though he designates himself as a voice in the 


wilderness, and also even though we can't agree with much of what 
he seys. Vanguard doesn't feel called upon to Justify itself, 


= 


because we think the whole record, rather than the piece-meal 
record, is more than Justification for the very able contritution 
of Vanguard to United Artists, at a time when other stockholders | 
have contributed nothing. | 
We do wish to call attention, however, to a coupl | 
of facts thet the record shows. In 1945, United Artists received 
fees of approximately $8,700,000, The contribution to that tot | 
by Venguerd was approximately $1,200,000; notwithstanding the 


analysis made by Mr. Schwartz which made it appeer that 1945 was | 
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a loss, it wee a year of profit, and a yeer of quate siBetentias | 

profit in relation to the invested capital of the stockholders, 

It is also interesting ‘to note that elthough 1944 | 

wes 2® yeer in which a loss was gueteined, in 1945, shen almost 

twice ss mich 10 per cent disiribution was received by United 
Artists, wae the year im which it made a profit. 


Im concluding, we gssert thet a cereful, proper 


anslysis of the entire record will show thet the Vanauerd con- 
tribution has been profiteble to United Artists -- both a tengibl 


end intangible feature of keeping it alive. 
MR. SCHWARTZ: I would just like to comment on Mr, 
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Kremer's remarks in this respect: Mr. Kramer's statement that 
this company made a profit, substantielly « $525,000 profit in 
1945, is correct; but his statement is a half truth, because if 
you analyze that profit you will find thet prectically all of it 
was meade from sources other than from the distribution of pic 

You will find, for exemple, that ea substantial 
part of thet represents profit from theaters -- the Pavillion 
Theater located in Lonion — and you will find thet some of the 


orofit was made from the operation of theaters in United States, 
in Sen Francisco and Los Angeles; end finally, you will 
thet profit was made from the pictures owned by this company in 
the United Artiste Production Company, and if there is any profi 
at all derived from distribution it ie infinitesinal. 

I venture the statesent that e cereful analysis 


- 4 
profit will show thet United Artists Corporation sctually lcet 


money worléd-wice on distribution in 1545, moteithetendiag the 
fect thet thet wes the lergeet gross volume of Susinese of the 
ecrporetion. 

As to Mr, Eremper's remerk in respect to the benefi 
gf Mr. Selznick sné hie companies, there sre nc intangibles. Er. 
Selznick mede = conmtrect in 1941, smé did mot deliver « picture 


— 


to this corporstion for # period of two yeers. The corporsticn 
Bee hed « strugzie to keep its heed sbovw wster, Deceuse it ned 


: 
been promised pictures by Me. Seltnick. Ee fell down on the 
promise, end becsuse of thet umexpected situstion, the compeny 
Zo 
| 
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| bed to go cut end secure pictures from encther producer, the 


Perempount Pictures Corporetion, is order to keep elire. 
There ere no intangibles with Mr. Selznick. His 


eontrects have been a stone srouné the meck of thie corporation, 
If Mr. Selznick hed not been in this corporation, thie corporati 
would be in « different position finencisliy, a such better 
position than it is tod=y; end so fer es Er. Giaplis is co 
he thinks #0 much cf Mr. Selznick’s contribution thet he is ore- 
pered, so far es he can ezree, to relesse and relieve Mr. Selzni 
including the pictures thet he hes completed or has is process, 


including *Dxel in the Sun. He thinks nothing @ ur. Selznick’ 
contribution. He believes his contracts heve been a weight 


ground the neck of the corporetiorn. 
Mr. KRAMEP: Mr. Selumick's contritution spesks 
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for itself, but I wouldn't let your remarks go without sseying 


that it ie not correct thst Mr. Selznick made e promise to deli 
pictures and failed to do so. If pictures are not delivered, the 
complaint is that he didn’t deliver them; if he does, the compisi 
is thet he is doing so. “Sheth othe ae: 
However, this ie no place to try the lewseuit, and 


we invite you, Mr. Schwartz, to notice your case for trial. : 


MR, SGIWAPTZ: I would like to sey thet Mr. Iresen 


is fully swere of the troubles we heave had with Er. Selznick and 
his remarks do not change the record;ae to the lawsuit,thst will 
be tried in due course. 

CHAIFMAN RAFTEPY: Is there any further business? 
The Chair will entertain 2 sotion to adjourn. 

= MR, EPsE=: I so Bore. 

MR. PENNYPACKER: I second the sotion. 

CHAIRMAN RAFTERY: All those in fevor? The seet 
te edjourned. 3 


- « « The meeting wee efjourned et 4:50 p. B. « - 


So 


WAIVER OF NOTICE OF THE 
BOARD OF DIRECTORS 


Re, the undersigned, being the Directors of United Artiets 
Corporation, akectes by a vote of the Pickford Corporation at 
the Annual Meeting held on June 11th,1946, do hereby consent 
that the Regular Meeting of the Board for the oucyobe of or- 
ganizing and such other business a8 may comegefore it, shall 
be held at the offices of the Corporation, 729 Seventh Avenue, 
New York City, on the 13th dey of June,1946, at 12 Noon, anc me 


do hereby waive notice of such meeting. 


Dated ut New York, June 11,1946. ~ 


4 


"Pema tt Degas) (Leo Ror 3 
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rf WAIVER OF NOTICE OF THE 
BOARD OF DIRECTORS °. 
OF 


UNITED SRTISTS CORPORATION 
sssssrssissssssssss 


We, the undcersignec, being the Directors of United Artists 
Corporation, elected by a vote of Vanguard Films,Inc., at the 
annual Meeting held og June 11th,1946, co hereby consent that 
the Regular ¥eeting of the Board for the purpose of organizing 
and such other businesd as muy come before it, shall be held 
at the offices of the Corparation, 29 Seventh Evenue, Ser York 
City, on the 13th day of Jume,1946, at 12 Noon, and we do 
hereby waive notice of such meeting. 


’ ts 
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. WaIVER OF NOTICE OF THE 
BOARD OF DIRECTOKS 
OF 
UNITED ARTISTS CORPORATION 


. ‘ 


. sesssssssssssss 


Re, the uncersignes, being the Directors of United 
artists Corporation, elected by a vote of Mr. Charles Chaplin, 
at the Annual Meeting held on June 11,1946, do hereby consent 
that the Regular Meeting of the board for the purpose of 
organizing and such other business as may come before it, shall 
te held at the offices of the Corporation, 729 Seventh Avenue, 
New Yor City, on the 13th cay of June, 1946, at 1? Noon, and 


we co hereby wuive notice of such meeting. 


s : ' 3 whgdans York, June 11,1946. 
es ths, a) . ’ 
f FL f 
Pa a 


MINUTES OF MEETING OF THE BOARD oF © 
DIRECTORS OF UNITED ARTISTS CORPORATION 


‘A meeting of the Board of Directors of the United Artists Corporation 
was held at the office of the corporation, 729 Seventh Avenue, New York, F.Y., 
Thursday, Jime 13, 1946 at 12 o'clock: noon. > 
_. There were present: 
Neil FP. Acnew 
Milton 4. Kramer 


Leonard R. Case 


Isaac A. Pennypacker 
3. Clande Millis 


Herbert P. Jacoby 
Rex Dennant 
Praiklin Cole 
Féward 0. Raftery 
constituting a quorum. 
There were also present, Gradwell L. Sears and George L. Bagnall, 
Vice Presidents _ Marry J. Muller, Assistant Secretary of the mrporation. 


Mr. Raftery acted as Chairman and Mr. Muller acted as Secretary. 


The meeting was held pursuant to Waivers executed by all the directors, 
which Waivers are filed with these mimtes. 
2. RLzation ov oprromes 

The Chaiman stated that inasmch as this meeting is the organization 
meeting, the first ordeg of tusinese is the election of officers for the 
corporation. Mr. Kramer stated that he wished to call attention to the : 
qualifications for eligibility of directors as provided in the Certificate of 
Incorporation. Mr. Jacoby stated that Mr. Kremer's remarks were no doubt 
directed at him since he is the only new director. He stated that he was 
entirely familiar with the Certificate of Incorporation, having been present 
at the meeting in Wilmington when the amendments were passed an? that he is 
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thoroughly qualified to act as a directer. 

Por President, Mr. Pennypacker nominated Mr. Raftery. Mr. Amew 
seconded the nomina‘‘on. The Chairman called for other nominations. There 
being none, Yr. Subinipnceae weil that sstihaahtiien be closed. Mr. Agnew 
seconded the notion ard it was carried six to three, Mesers. Mills, Jacoty 
and Dernant voting Mo, all other directors voting Yes. There being no further 
nominations, Mr. Pennypackrer moved that the Secretary be instructed to cast a 
ballot electing Mr. sree to the office of President. Mr. Agnew seconded the 
motioa and it was cavbied five to three, Messrs. Mills, Jacoby and Dennant 
voting No, the cag voting and all other directors voting Yes. 

Messrs. P ker and Kremer explained their ideas for setting up 
the office of Chai of the Boari, a Finance Committee and a Prodmct Committee. 
After discussion, Mr. Kremer moved that a Committee be aupatntet, repreeetag 
the interests of the three stockholders, consisting of Messrs. painypacker, Mills 


and Trener, to determine the procedmre and to fomulate the form of proper action 


necessary Al e se ing Up t) e ice o rman of e + a ce 
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Committee andi a Product Committee. Mr. Agnew seconded the motton and it was 


unanimously. 

“Mr. Pennypacker moved to defer the election of the Chet ethan 
the newly appointed committee reports. Mr. Mills seconded the motion and after 
disenssion only Mr. Pennypacker voted in favor of the motion. All other 
directors voted Yo and the Chair ruled the motion lost. ” 

Upon motion duly made and seconded, Mr. Sears was elected Vice President 
ty a vote of six to three, Messrs. Mills, Jacoby and Dennant voting against, 
all other directors voting in favor. i 

Upon motion anly made and secontea, Mr. Bagnall was unanimmsly elected 
Vice President. 


eee 
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Upon moticn duly made and seconded, Mr. Mnller was manimonsly 
elected Treasmrer. 


Upen sotion duly made and seconded, Loyd Wricht was unanimously 
pa 


[ney Secretar;. 


Upon motion dmly made and seconded, Pan! O'Brie, Charles £, Millikan, 
Zarry D. Buckley and Harry ;. Muller rere unanimously elected heatament 
Reensttea. . 
| Upon motion duly made ani seconded, Herbert 4. Weiner was unanimously 


elected Assistant Treasurer. 


S. BINATCTAL REPORTS 
There were then distrituted to the directors present the following 


reportsi~ 


Estimated Jorl4-Tide Profit and Loss for the 18 weéis ending 
May 4, 1946. 


Condensed Speen ra (Foreign only) for the 18 weeks 
ending May 4, 6. 


paeiaans Cabled Regent 2 dated May 4, 1946. 
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#. TS. vs PARAMOUNY, EP AL 

Copies of the decision in the Government's New York Equity Suit were 
distrituted to the directors present and the Chaiman commented upon the 
decision. 


5. . YetiIoxz PICTURES PORT ASSOCIATION 7 RRO EH ETT TINE 7 


The Chairman explained that United Artists Corporation is a stockholder 
in Motion Picture Export Association and this Board has heretofore authorized 
the Motion Picture Export Asfociation to operate in Holland on behalf of United 
Artists Corporation. The qestion now arises whether United Artists Corzoration 
should permit the Export Association to go into 27 ad@itional countries at an 
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initial cost of $17,500 being its share of a $250,000 fund which has deen 
requested tc set up this organization. Although France is not ome of the 
countries which the Export Association int mds to handle, WH.«Sears explained 
that in France Mr. Bric Johnston succeeded in concluding an arrangement whereby 
each of the major companies would be permitted to ‘send 15 nictnres into France, 
excert Loew's which would be nermitted to send 19 pictures. Mr. Sears also 
stated that General MacAdrthor will ounae only one motion picture company to 
eperate in Japan, that Eussia has an irom ring around certain countries uder 
the Bywesian influence and it is proposed that the Export igsociation new ge 
into 13 countries except these governed by silitary anthori ty for three years. 
Ee stated that although the Tolland athority was for a period of ome year, 
thus far nothing has bee accgaplished in Holland. |e further stated that 
operation in the commtries involred wold protably Bzee local currencies 
which aight not be convertible inte datlars. Unter the Byort Association plan, 
—_—_— the proceeds of distritation would be divided between the di stritating companies 


in the proportion of their domestic crosses. te; Keine novel teat chante 


information be submitted te each of cur preamcers with respect te the Emort 

Association entering 13 comtries; that each producer be asked if he wishes to 

be committed te the Export Association and, if he agrees, that he sign the 

neceseary papers in connection therewith and that such information be submitted 
_ without_any recommendation by United irtists Corporation. Mr. Mills seconded 


e 
the motion and it was carried unanizously. 


6. proce 
Ur. Bagnall distri tated to the directors present a list showing pictures 
delivered not released, ean in production not delivered and iia ‘s 4 


preparation with tentative starting dates. nile 
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7. HEY y 
Mr. Sears stated that United Artists Cornoration had created a ~ethod 

of handling HENRY V which has so far proved satisfactory, consistingthe a 

tie-up with The Theatre outta, using the Guild's eubscription lists and keeping 

away from regrlar motion picture channels. Only six prints of the picture 

have deen made and only one of them is working at the present time, which is in 

Boston. The film rental from the Boston engagement will rm between $75,900 

and $100,000 which is very big for Boston. Matty Fox of United World, a Rank 

organization, wants us to turn HENRY V over to them. Ther world give us 50% 

of our cistritution fees for the life of our contract with a stipmlation that 

they would contime to handle it in the same manner and method as we have been 

handling it. Since our distritmtion fees will mm 3% on this picture, sod 

would be 15%. Mr. Agnew stated that in his opinion thie wuld be an excellant 

Geal Dat it would have to receive the acproral sf N=. Bunk. Mr. Raftesy ctatet 


that he was bitterly orposed to giving up the picture. Wr. witis sored that 


the HENRY V proposal be rejected. ur. Pemnypacker seconded the motion and it 
was carried unanimously. 


8. FRIELY Brmrss ~ 
The Chairman stated that FRIENDLY ENMNIES was tanne! in England during 

the war. Edward Small Productions, Imc., the producer, is persisting that ve ‘ 

release the picture in the British Isles tut we have yefasel bedense wide a ae 

went to run afoul of the Board of Trade. The predncer now proposes that we” 

give back the rights to the British Isles and receive a release from the 

pteineet: Mr. Sears recommended that we give back these rights. Mr. Agnew 

moved that we give back FRIENDLY to Zdward Small Profmctions, Inc. for 

the British Isles. Mr. Xramer seconded the motion and it was carried 

unanimously. 


ie 


9. LOND VOYAGE HOME and StasmonAcE 

Wr. Bagnall stated that Merion Cooper, on behalf of Argosy Film 
One pniedden made a request that United Artists Productions,! Inc. sell to thes 
the old Wanger pictures ‘mow as LONG VOYAGE HOME and STAGECOACH for a snall 


sim. Mr. Bagnall reported that he answered in the negative. 


10. MAN IN THE IRON MASK S 
The Chaiman stated that the Hiward Gmall Productions, Inc. representa 
tive, Harry Fosiner, has bean discussing with or Foreign Manager, Walter Gonld, 
the question of a re-issue of THE MAN IN THE IRON MASE dubbed inte Spanish in 
foreign territories. Under the proposal, the United Artists Corporation wuld 
receive in each territory distritmtion fees 56 higher than the ordinary distri. 
welts fees for dubbed versions. Mr. Agnew moved that Manazement be anthorized 
to conclude the best possible deal alone the tines indicated. Wr. Case seconded 


the motion and it was carried manimusly. 


p> wren wr, ze. 
The Chairman stated that he received a request from Mitchell May, Jr. 
“for a distrimtion contract of a picture entitled AN ADVENTURE ty Errol Flynn. 
Mr. Sears recommended that this request be rejected. Mr. Mills moved that the 


mather be rejected. Mr. Cole seconded the motion and it was carried unanimonsly. 


quested that they be relieved from their contract with us covering Plastic 
Cartoon shorts. Since these pictures are in Technicolor, it is impossible te 
get prints. The Chairman recommended that a release be granted becance United _ 
Artists Corporation cannot make any money handling this prodmct. Messrs. Sears 
and Bagnall coneurred in the recommendation. Mr. Mills moved that United 


of 
Meee oN 


Artists Corporation release Morey and Sutherland Productions, Inc. from 
future product, the corporation to contime to distritute the product already 
delivered. Mr. Raftery seconded the motion an4 it was carried unanimusly. 
Mr. Bagnall segeste® that Morey and Sutherland Protections, Inc. agree in the 


ternination agreement to furnish to the Dest of their ability studio facilities 


p 
to our producers. ey 
\ 


Se - pk aoeicasiaatst 

13. EDWARD SULL 

Mr. Sears explained that Edwari Snall wishes us to distrilmte tm lew 

cost Edwari Small pictures. Mr. Agnew moved that the deal be rejected as 

"aaa and that Mr. Bagnall endeavor to re-nesotiate. Mr. Cole seconded the 
motion and it was carried manimously. Mr. Bagnall stated that Mr. Small plans 
to produce six pictures to cost not less than $14250,000 each and he suggests. 
terms of not less than 25%. 


B. 


14. EORAED HARES 

The Chat rran-statea that Nowarl Hawks proposed to produce a big western 
picture with John Wayne to cost $1,600,000 tut the banks have not yet agreed to 
finance this picture. o 


‘15. GREATER Wey YORE Fup 

The Chairman stated that last year United Artists Corporation gave 
$1,250 to the Greater New York Tuni ant each of the companies has been asked to 
raise its oontrilmtion 25%. Some companies have done so, others have not. 
The Chairman stated that he saw no reason why United Artists Corporation should 
raise its contritution above $1,250. Mr. Jacoby moved that the corporation 
gontritate $1,250 to the Greater New Yorc Fynd. Mr. Dennant seconded the 
motion and it was carried unanitously. 


~ a 
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16. HARMON-ISING Prog Inc. 

Mr. Sears stated that Hugh Harmon and Rudolth Ising nade cartoon 
shorts for Metro for many years. They now propose to make three features: 
THE LITTLE PRINCE, KING ARTHUR'S ROUND TABLE and one other. . The subject 
matter somds good. They are capable animators and some of the cartoons wuld 
be a combination of living actors and animated Qaracters. Mr. Sears {fated 
furthermore that the pictures mst be in Technicolor or he would not recomend 
the deal. The Chairman swogested that a deal be made for one picture with an 
option for the next. Mr. Mills moved that the Harmon-Ising proposition be 
re-committed to Mr. Bagnall for further negotiations. Mr. Dennant seconded 


the motion and it was carried warnimusly. 


17. 


There was dismmssion concerning the other product proposals which are 
listed on the Agenda as follows: 
Pressturger 
andrew Stone 


Jules Levey 
Cliff Reid 


Phil Ryan 
4. W. Kelly 
Mr. Sears stated that he does not want Stone product «mder any circam 
stances and the Chairman stated that the Stone option does not expire mtil 
the fall: therefore action is not imminent at the present time. Mr. Eramer 


suggested that these proimct matters be referred to the Protmct Comrittee. 


18. HUNT STRocmmns 
The Chairman sugzested that the Hunt Stromberg matter be referred to 


the Finance Committee as that is a matter of grave concern to the company. 


96 


19. EE and } r = 
The Chairman stated that because of the recent court decision in the 


Government's New York Equity Suit, he felt that no action should be taken at 


the present time with respect to the San Francisco and Los Angeles theatres. 


2. DIVIDED TO STOCKHOLDERS 
The Chaiman sugcrested that this matter be given to the Finance 


Committee. 


21. GEORGE BAGMALL 
Mr.cBagnall stated that his contract expires July 31, 1%6 and that 


no effort has deen made to determine whether or not he wishes to contime with 
the meeyatattes. Ae this point Mr. Kremer agkel to de excused and left the 
meeting. Mr. Bagnall left the meeting to permit a free dismmssion of his = 
status and after discussion, Mr. Pennypacker moved that the President be 
requested to renew the contract with Mr. Bagnall for the tere of one year on 

the present terms and conditions. Mr. Cole seconded the motion and it was 


carried unanimously. The Chairman then left the meeting to diseuss the matter 
with Ms. Bagnal@ and returned with Mr. Bagnall who expressed his appreciation 


for the offer tut stated that the only type of deal he wuld be interested in 
would be a long term deal and that he had in mind five years. Mr. Mills stated 
that he was not in favor of long term commitments and Mr. Agnew stated that 

“he did not believe that this matter could be decided immediately. Mr. Bagnall 
also stated that he wanted a clear definition of his duties and he wold want * ae 
to retain some of the same conditions of his present contract, such as the 
stipnlation, that he remain in California. It was agreed that the matter should 
be held over mtil time as the Committee defines Mr. Bagnall's amties. 


-10. a 


22. HERBERT P, JACOBY 


Mr. Jacoby stated that in view of the fact that his firm is retained 


by the orporation and by Mr. Chaplin, it was his desire to waive Director's | 


fees. 


sn: Tech stasis 


Mr. Mills moved that the reading of the minutes of the previons neeting 
be dispensed with since such mimntes were circulated to all directors and 
° stockholders. Mr. Agnew seconded the motion and it was carrisi, Mf. Jacoby 
not voting inasmmch as he had not seen the minutes. 


The meeting then adjourned. 
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MINOTES OF SEBPING OF ‘THX BOARD OF 
DIRE RS O ORAT TIO 


A necting of the Board of Directors of United Artiggf Corporation 
was held at the office of the corporation, 729 Seventh Avenue, New York, F.Y., 
Tuesday, July 9, 1946 at 2 P.M. 

There were present, 


Neil FP. Agnew 
Milton A. Kremer 


constituting a quorum. - 

There were also present during part of the meeting, Eric Johnston and 
Francis Harmon of the Motion Picture Agsociation of America, Inc.; Gradwell L. 
Sears, Vice President; Walter Gould, Foreign Manager and Harry J. Muller, 
Assistant Secretary. 


1. HORIGE OF MEETING 
The meeting was called yarsiant to telegraphic notice attached to 
these minutes. 


2. LEONARD B. CASE 


The resignation of Leonard R. Case as a Director was submitted to the 
meeting and accepted. Mr. Kremer nominated Philip F. Siff in the place of 
Mr. Case. Mr. Mills seconded the nomination and the Secretary was instructed 
to cast a ballot electing Mr. Siff unanimously in the place of Mr. Case. 


~ 


ao 

Mr. Johnston having been invited to the meeting explained to the 
Directors why he felt the United Artists Corporation should join the Motion 
Picture Association of America, Inc. and Motion Picture Export Association, Inc. 
With respect to the M.P.A.A., he stated that everything that Association does 
in the foreign field affects United Artiste Corporation as well as the other 
distrimting companies. He further stated that United Artists Corporation 
domestically receives the denefits of the Association and that the domestic 
program included, among other things, visual education research such as 
production methods and equipment, non-inflammable film.and color at cheap prices. 
He also stated that the domestic program included the advertising code, title 
registration and labor relations. 

He stated that the Export Association was fomed for the purpose of 
dealing with those countries that want to deal with the motion picture industry 
om a monopolistic basis and that the E,yort Association plas to deal with such 
countries as an industry as a whole. Export plans to select pictures based 
upon their suitability for the country from the product nominated by each 
company end the proceeds of such distritution’ would be divided among the 
companies on the same bacigas the dnmtntiie grosses of such companies for the 
previous year. The Export Association's budget is $300,000 per year and each 
company is being asked to loan $25,000. Arter Messrs. Johnston and Harmon left 
the meeting, the Chairman stated that Mr. Muller and he would meet with Xr. 
Borthwick of M.P.A.A. and ge cover the cost of rejoining saii organization and 
report to the Directors five days before the next meeting. 


4. MINUTES OF PREVIOUS MEETING 

Mr. Mills moved that the reading of the minutes of the previous meeting 
be dispensed with since such es were circulated to the Directors and 
Stockholders. Mr. Agnew s 


Sn 


a 
the motion and it was carried wanigously. 


5. MILMDERE rama 

The Shsimman stated that be saw Bob Bright of the Departaet of 
Justice Concerning the Milwakee deal since Er. rizht represented the Soverment 
isn the New York Eecity Sit. Mr. Wright told hie that im connection with the 
court's decision and the decree to result therefrom, there is no prohibition 
against Tmitel Artists Corporetion buying or selling interests in theatwee and 
that the regson for the 4ecree against the big firs is because of what they 414 
in the past. Mr. Wright encouraged the action of United artists Corporation 
going into the Milwamkee deal. The deal was close’ June 2th, 1546 with the 
stiplation that if within two years any court of competent furisdiction decreed 
This deal illegal the Tnited Artists Corporation ecmml4 est its money tack. ‘The 
deal was closei as originally approved by the Boart. 


5. MOSION SOPs Eioe? ASSOC Ios, IEC. 

Mr. Sears erciaine! that he calle? a meeting in Califormia of all of 
eat pectneuss at the evnity Wxtabave tet: Most of the producers attented 
and alec Mr. Begzall. Mr. Sears exclainel to them a plam whereby those pictures 
which were selected ant play in s certain comtry handled by the E,vort " 
Association wmlé be the only pictures which would receive the proceeds from the 
Emport Association and that sonmey woul‘ be 4ividei between those pictures in 
accortence with the U.S. greases of the pleberes. lr. Sears stated that be 
dDelieved that the money that Tnitel Artists Corporation would have to pay to the 
Export Association wuld be ite om expense inagmich as Tpited Artists Corporation” 
would receive distribution fees out of the proceeds to come from the Export 
Aasociation. All the profucers agreed to the arrangments an4 agreed to sign « 
formal contract except that, when it was explained that Yanquari Piles, Inc. 
will not join im the arrangement but will agree to stay out of the comtries 
affected while Export is operating in thas, some of those present acreed to sign 
only after Vanguart hat committe! itself in writing. Henry Eenigeon om behalf 


oe 
of Preston Sturges, 214 not completely comit himself ami he wrote later that 
ther orefer not to go into the arrangement but they agreed to cooperate. yr. 
Pennyracker stated that he would like to have a legal cpinion or whether the 
corporation is discharging its legal obligation to the producers Wy ec \ning = 
with the Bort Association m4 inviting the producers to come in and whether 
the corporation mst then cive back the producers their pictures for the 
countries involved. He stated furthermore that he would like to have this 
opinion before the Board authorizes the $25,000 rayment to the E,rort Agsociaticn. 
Mr. Mille stated that there should be immediately prevared for forwariing to 
the prommcers a paper exlaining exactly and atthoritatively the functions and 
objectives of the Export Association accompanied by a form of authorization 
prepared by our attorneys by the signature and retum of which me sian 
will anthorize United A-tists Corporation on its behalf to affiliate with the 
Export A,gtociation or refuse to do se. 


7. PEQDUST CROCE Tes. FISAece COOtrTeRs ant & f OF TER BOAe 
Mr. Zremer reporte! that the Comittee appcinted at the last meeting 
had not set ané therefore had sade no progress. Mr. Peanypecker stated that 
although the Committee had not met he wished to report his ow: cpimion as an 
individual sesber. Ur. Pemnypacker therezpon sowed the following: 
RESOLVED: That the office of first Vice-President and Chairmen of the 


of said 
the incumbent of said office shall be elected and appointed by said 
Board to serve, at i.2 pleasure, until the next of 
Stockholders, or mtil his successor shall be 
that he shall preside at all nectingof the Board of Directors; he shall 
advise and consult with the President and with all other executive officers 
of the Company on all matters of major imortance affecting the tusiness 
of the corporation; he shall be ex-officic a member of all Committees of 
the Board of Directors; and in the absence or dmring any disability of 
the President he shall discharge the functions and exercise the povers 
properly pertainfig to the office of President of the Corporation. 


ee 
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Mr. Cole seconded the motion. Mr. Eramer moved to amend the notion 

ty striking ot of the first time “first Vice President and" so that the 
. Tesolution would read "that the office of Chairman of the Board of Directors 
is hereby created" and further amending ty striking out the last four lines. 
Mr. Siff seconded the motion. 

Mr. Mills moved to further amend the motion ty adding the following: 
"That Mr. ae Cole be hereby elected to the Office of Chairman of the 
Board". Mr. Cole requested that his name be dis-associated with the filling 
of this position at this time. Mr. Jacoby seconded Mr. Mills' motion. 

Messrs. Pennypacker and Millis outlined the need for an officer with 
executive powers capable of carrying out the duties of President when the 
latter is unavailable. Mr. Kramer questioned the advisability of combining 

nese two separate offices. Mr. Pennypacker raised the question of whether 
the office should not be simly am executive Vice President. Mr. Kramer also 
questioned Mr. Cole’s willingness to serve in full time capacity as am executive 
officer and suggested Mr. Cole as Chad man of the Board, Mr. Siff as executive 
Vice President and Mr. Mills as Chairman of the Finance Committee with the 
other two as members of -uch Finance Committee. Mr. Pemnypacker’s opinion wes 
that this was too elabezate a scheme to pass on today but that an executive 
officershould be appointed. 

Mr. Raftery spoke of Mr. McFadden's phone call setting forth Mr. 
Chaplin's opinion regarding a Product Committee. This was denied by Mr. Mille. 

Mr. Penmypacker queried regarding the creation of an executive Vice 
President. Mr. Cole refesel to permit his name to be submitted for a wte. 

In view of the discussion regarding the motion made by Mr. Pennypacker 
and the auendmects of Messrs. Kramer and Mills, Mr. Pennypacker stated he wuld 
not ask that his motion be voted om at this time. This was consented to by 


Mesers. Kremer and Mills. 


Nr. KRSY WOVet that officers; ctrecters; executives and meanders 


of their families should not have any interest in motion picture enterprises, 
i.e., producing companies, distributing companies, exhibition companies, 
excepting only stockholders of United Actiste Corporation and securities 
traded in the public markets. Mr. Mills seconded the motion and it was 
carried maninously. 

Mr. Raftery moved that if ay salaried officer does have such interest 
he be required to divest himself of it or resig. Mr. Mills seconded the 
sha selth it ‘de pee wentnowsly. = 


¢ 
9. SPANISH FUNDS 


There was discussion regarding frozen Spanish funds. 


10. BREEN CLAUSE RE SEAL 
The question of inserting a clause in the distribution contracts 
requiring a Breen seal was discussed but the matter was tabled. 


11. QHARLES CHAPLIN 

The Chairman reported to the Board concerning Charles Chaplin's claim 
in connection with THE GREAT DICTATOR. 
12. 60 MINUTE FEATURES 

fhe Chairman reported concerning the 6) Minute Feature contracte.*+~ 


13. GEDRGE lL. BAGHALL 
Mr, Pennypacker moved that the President be authorized to extend 


Mr. Bagnall's contract for three years on present terms. Mr. Cole seconded 


the motion. 
J a 
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14. GRADWEZ, 1, SEARS = 
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Mr. Sears stated that as a result of a physical check-up, he will be 
requis to remain in bed for the next ten days. He furthermore stated that 
he haa been invited to act as a Dyrector of the Visible Index Corporation tut, 
vefore accepting, he requested the approval of the Board. He was advised that 
it was the opinion of the Board that he should not accept this directorship. 


Mr. Sears concurred in the opinion of the Board. 


15. FREICE PRODUCTION 

Mr. Sears stated that the corporation had an opportunity to make a 
production deal in France with Elie de Rothschild who is a son of Robert de 
Rothschild of Rothschild Freres to make three pictures a year for three years 
under the usual France formla whereby United Artists Corporation wuld suoply 
70% of the negative cost. He stated that United Artists Corporation wuld use 
only its own blocked funds in France and not those bteloging to producers and 
that this operation would give us am opportunity to convert our French money 
into dollars. United Artists Corporation would approve the director, cast, 
script and cost. It would be in the same position as a bank is in, namely, it 
would get out first money. The distribution terms for the pictures would be: 

(a) 25% for France and colonies 

(v) 35% for balance of Burope, except En¢land and dominions 

(c) 40% for England, Dominions, Canada and the United States © 

(4) 50% for the rest of the world 7 
Mr. Cole requested the details of Francs on hand belonging to United Artists os 

_ Corporation and to producers. 


. . 


16. DOMESTIC SALES DRIVE PRIZES 
™ 9 
Mr. Sears stated that the -torporation is running an anmmal domestic 


sales drive which begins in. August and ends in the middle of Jamary. Con- x 7 
tributions have been pledged by producers in the amount of $67,500. He 

requested that the mrporation contrilmte an additional $32,500 so that the 
prizes would reach $100,000. A similar contribution was made by the 

corporation lest year. Mr. Agnew moved to contribute $32,500 for this purpose. 
Mr. Pennypacker seconded the motion with the understanding that Management 
recommends the contribution and that it has been déne in the past. The 

motion was carried unanimously. 


17. THIS HAPPY BREED 
Mr. Sears stated that he desired authority from the Board to secure 


& complete waiver on the right to distritute THIS HAPPY in the western 
’ * 

hemisphere. Mr. Mills moved that such authority be granted. Mr. Pennypacker 

seconded the motion and it was carried unanimously. 


The meeting then adjourned until 12 o' 


Ah i 
HED72. | een 
Harry J. Muller, Secretary 


clock noon the next day. 
; J ALL / 


MINUTES OF ADOUREED MEETING OF BOARD “s 
0 t TON 
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An adjourned ‘heeting of the Boart of Directors of United Artists 
Corporation was held at the office of the corporation, 729 Seventh Atenne, 


New York, N.Y., Wednesday, July 10, 1946 at 12M. 


There were present, 


Neil F. Amew 
Milton A. Kramer 
Philip F. Siff 


Isaac A. Pennypacker 
EB. Claude Mills 


Herbert P. Jacoby 
Rex Dennant 
Pranklin Cole 
Edward C. Raftery 
constituting a quorum. . 
There was also present Harry J. Muller, Assistant Secretary. 
Mr. Raftery acted as Chairman and Mr. Muller acted as Secretary. 
<2 uy” 

Mr. Maller explained that the officers of the corporation signed a 
Contimzing Guaranty form of the National City Bank of New York whereby United ~~ 
Artists Corporation guarenteed the loan of its subsidiary, U.A. South 
American Corporation, in the amount of Chilean Pesos 1,500,000. This sum is 
an increase of Chilean Pesos 500,000 above the former loan which was also 
guaranteed by United Artists Corporation. Mr. Agnew moved that the Board adopt 
the type of resolution suggested by National City Bank, which is as follows: 

| RRESOLVED, that the acts of the officers of the corporation are henty 
ratified, confirmed and approved in authorising the torrowing of an 
additional 500,000 Chilean Pesos from the National City Bank of New York 
by U.A. South American Corporation, making a total loan of 1,500,000 
Chilean Pesos, and the execution by United Artists Corporation, Delaware 
corporation, of a continuing guaranty in this amount, superseding the 
previous guaranty of 1,000,000 Chilean Pesos.* 


Mr. Dennant seconded the motion and it wes carrie’ unanimously. 
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The Chairman stated that he did not believe that the terms included . 
in the motion on.the floor at yesterday's necting would be accentable to 
Mr. Bagnall. After discussion, it was agreed by the mover nat seconder that 
the motion be withdrawn and that Mr. Raftery write to Mr. Bagnall oxnpeeates 


this natter. 


The Chairman reported that Messrs. Unger and Orr of our Sales Depart- 
ment are in Chicago today arranging for the opening picture for the Milwaukee 
Theatre. New chairs have arrived at the theatre and wrk is now proceeding on 
the marquee. It is expected that the theatre will open not later than 
Angust ist. 


4. EDWARD SUALL - 

The Chairman stated that Bidie Small proposes a distritmtion deal on 
28% world-wide terms, covering six pictures, two per year with the right of 
acceleration. The first picture is the Howard Hanks picture RED RIVER with 
Howard Hawks directing and producing. John Wayne is in the cast thus far. 
The budget for this picture is $1,700,000 and the bank loan would te 


“$1,100,000, but the bank is very doubtful about making the loan. The proposal 


on this picture was originally discussed directly with Howard Hawkes. The 

second picture would be THIS SIDE OF INNOCENCE, which Eddie Small would produce 
with Hal Horne and Armand Deutsch. The third picture is VALENTINO. The fourth | 
picture is THE O'FLYNN or LORNA DOONE. If LORNA DOONE is produced in England, 
Sidney Bernstein or J.Arthur Rank would get studio space for Mr. Small. 


“‘Distritution would be world-wide. ‘The fifth picture is KATE FENNIGATS, to be 


directed ty Richard Wallace. The sixth picture would be a Dennis O'Keefe. 
Louis Haywood picture. The Chairman stated that he received further proposals 


sues 
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submitted tr telegranh and alaghona whereby Mr. Small wants to change his _ 
propesal to four pictures.in two years, three of which wuld cost + excess 
of $1,000,000 and the O'Keefe picture would cost in excess of $750,000. He 
cannot submit a firm commitaent on THIS SIDE OF INNOCHICE or the Howard 

+ 3a@eks picture. It was the consensus of opinion that Management be authorized 
to make a deal with Mr. Syall for specific pictures over a two year period 
on the old Eddie Small terms, to wit, 256 7.S., Canada and England and wp to 
50% in the rest of the world, which terms appear in the 1938 contract with 


Badie Small. 


5. GLIF® EStD 
The Chairman stated that the Cliff Reid proposal that was on the old 


- 


agenda is gone. 


6. ANDREW STONE 
The Chairman stated that the Andrew Stone situation remains the same. 


7. HARMON-ISING PICTURES, INC. 

The Chairman stated that two pictures are actually in production, 

~Sae 
namely, KING ARTHUR AND, THE KNIGHTS OF THE ROUND TABLE and TUR TPTLE PRIVCR. 
. 1 

Harmon-Ising desire a distritation contract for three feature cartoons. 
Technicolor states that within three months they will grant them a contract 
for 1947-48. These pictures are without live actors. They are all ple 
The Chairman sggestei that the corporation try to get 30% terms. Mr. Mills 
moved that Management be authorized to enter into an agreement with Harmon- 


Ising Fictures, Inc. for the production of two cartoon features to be made in 
Technicolor, footage of not dane than 7,000 nor more than 8,000 feet to be 
based upon KING ARTHUR AND THE KNIGHTS OF THE ROUND TABLE and THE LITTLE 

PRINCE, terms U.S., Canada and England 30%; terms for rest of world scale 
wp to 50% based upon the 1938 forma, with an option running in favor of 
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United Artists Corporation for one more feature; pictures to de fully financed 
g ; 
ty the protucer and satisfactory proof of finance fumished Thited Artiste: 


Corporation. Mr. Agnew seconde’ the motion and it was carried manimusly. 


8. gunn presseresee 

The Chairman stated that he received a proposal for a distritmtion 
contract with Arnold Preseburger to cover a picture called LAST YEAR'S SHOP 
to star Hedy LeMarr and George Sanders, to be directed tr Douglas Sirk, to 
cost $1,000,000, distritution terns 27§6 United States, Canada and England and 
wp to 50% for the rest of the world. Mr. Mills soved that Management be 
acthorized to make this deal as outlined in the proposal with aensla Presstureer. 
Mr. Jacoby seconded the motion and it was carried manimosly. Mr. Mills 
stated that no favored nation clauses should eo in any of these contracts. 


9. JULES LEVEY 
It was the sense of the Board that the corporation continme to 
negotiate with Jules Levey. 


10. BELL Bras 


The Chairman stated that the terms for the Phil Bran proposal covering 
& picture starring Pat O'Brien based upon The Newsboys Fome in St.Louis would 
be 276 for U.S., Canada and Eneland, etc. The picture is fully financed 
and Messrs. Sears and Unger consider it a good proposition. ~This matter was 
tabled. 
11. ERRICAN INDUSTRIAL CORPORATION 

‘ se 
The Chairman stated that our agreement with American Industrial Cor- 


poration provides that we receive 2744 terms for U.S., Canada 24 England 
on the Towsanova picture. Because of a dispute, Mr. Bogems wishes to 
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“Che matter would be handled as suggested. 
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substitute in the place of thts picture a pictmre to star James Stewart and 
Charles Langhton. * order to meet his commitaets, especially with James 
Stewart, he requests that we accept 25% for U.S., Canada amd England instead 
of 274% and Manazement earnestly recommends that it be given authority to 
grant thie request. Mr. Mills soved that the revised terss be granted. Mr. 


Pennypacker seconded the motion and it was carried unanimously. 


At this point Mr. Kramer askel to be excuse! and left the neetine. 


= 


12. FRENCH PROOUCTIOK 
Mr. Muller reported that the United Artists Corporation had available 
in France at March 31, 1946 approximtely 17,000,000 Prancs, in addition to 
10,000,000 Frances owing to United Artists Productions, Inc. The O,airsan 
stated that the E,thschild picture would not get into sroduction until next 
year ad in the meantime almost twenty pictures will be in distritution in 
France which should accommilate all the French Francs necessary. The tdget on 
the pictures is from 40,000,000 to 5,000,000 Francs per picture and every 
control possible is to be given to United Artists Corroration. The Chairman 
suggested that Coudert Freres prepare a contract containing all eras of the 
proposed arrangement, including a copy of the contract with Mr. Schlossberg 
who is to be the producer, and that the matter then de submitted to the Board. 
There was no objection from the menbders of the Board and they understood that 


a ee ene 
ae 
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13. ABtAR E. SELLY 

ae The Chairman stated that Samay Glaser has made a deal with another 
distritmtor for PATHETIQB; therefore the Kelly proposal is reduced to two 
pictures. Arter discussion, Mr. Mills moved that Management be authorized 
to conclude an agreement with Artimr ¥. Kelly covering the pictures THE RYA¥ 
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GIRL and RALF-CASTE as proposed in ‘eriting by Mr. Kelly, subject to the 
submission to and approval by the Board of teventors of the producer, 
assistant, producer, director, male star and female star of each picture and 
further, subject to the code seal being available, such submission of the 
first picture to be produced of the above to be on or before Jamary 1, 1947 
and subject to the sutmission (provided the first has been producei) of the 
Second on or before August 1, 1947; said contract to further provide the 
dietritutiqn terms shall be 2734 for United States, Canada and England and 
the 1938 accredited terms for the rest of the world and no favored nation 


a 
cClanse. Mr. Jacoby seconded the motion and it was carrie? wmaninously. 


14. FINANCIAL REPORTS 
? 
There were then distritted to the directors present the following 
reports:- 


Estimated World-Wide Profit and Loss for the 22 weeks ending 
June 1, 1946. 


Condensed Operating Statement (Foreig only) for the 22 weers 
ending June 1, 1946. 


Foreign Cabled Report dated Ame 1, 1946. 


“4 


The meeting then adjourned. 


ME i Ge SS ee 
Harry,J- Muller, Secretary 


MIVUTES OF A SPECTAL.ORETING oF: 7° 
BOARD OF DIRECTORS oF 
UNITED ARTISTS CORPORATION 


4& special meeting of the Board of Directors of United Artists 
Corporation was held at the principal office of the cornoration at 729°-Serenth 
Averme, New Yori City, on Priday, Ansust 2, 1946. 

There were present, 2 

Milton A. Kramer 

Philip PF. Siff 

E. Clande Mills 

Herbert F. Jacoby 

Rex Dennant 

Yrenklin Cole 

Haward C. Raftery 
constituting a quorum of the Board of Directors. 


There were also present Mr. Gradwell Sears, Vice President of the 


cornoration and Mr. Panl O'Brien, Assistant Secretary. Wr. Pan! O'Brien acted 


as Secretary of the meeting. 


Mr. Kramer-requested that each Director be furnished with a-report of 
the management of the status of the Campany's investment in Strombere Productions, 
which revort shoul set forth any moneys that had been paid on accomt thereof; 
when any moneys would become payable thereunder; what effect, if any, the Treasury 
ruling on one picture company's situations would have uoon the investment, and 
whatever other considerations the nanagement thought necessary to naint a 
complete picture of the investment and its orocent status... 

Mr. Eremer further requested a report from the manacement on whether 
the pictures "STRANGE WQLAN" and "DISHONORED LADY" were actnally produced by Mr. 
Stromberg, or whether his interest in gach productions was so netulous as to 
constitute the transaction a farming out in violation of his agreement with 
United Artists. 


2. EDWARD SMALL, cdoal 
Mr. Raftery Sutmitted a reonest from Edward Small for a distritution 


contract for ten (10) pigfures. After some discussion, the management was 
instructed to investigate the matter further and to contime negotiations. 
In connection therewith, however, Mr. Kramer made the following 


2 
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statements which he wished to appear in the mimtes:. “ : 

(a) The production set-up comprised, among other elements, financing 
to be made by a company which would furnish the second money m4 completion 
bond in which Daniel O'Shea and Ernest Scanlon had an interest, and they wished 
that interest disclosed and to advise the Board that they wuld not advise 
Vanguard conceming the transaction because of this interest. 

(>) My Selznick has evidence? an Won ost in the best seller "PRIS 
SIDE OF INNOCENCE", which was one of the pictures offered by Mr. Small, and 


that Mr. Selmick would continue so to do. 


is 
* 


3. MOTION PICMURE EXPORT ASSOCIATION, INC. 

Mr. Raftery, the President, read a letter which Mr. Sears proposed | 
sending to the prodmcers concerning the export corporation formed under the 
Webd Pomerene Act, md the participation of United Artists in the distritlution 
of its pictures through that corporation in certain countries of the world. 
This letter sought the cuntimediton from the producers of their consent to the 
United Artists participation in the export corporation, which consent was given 
at a meeting Mr. Sears had with the producers in California. The letter was 


approved and its sending authorized. 


a 


4. ELI DE ROTESCHIID 
Mr. Raftery, the President, presented to the Board a proposed trans- 


action with Di de Rothschild for the production of one to three pictures per 


year for three succeeding years in France, each picture to cost a minimum of 


30,000,900 francs, and-for each picture Les Ketieten Associes, the French 
‘sudsidiary, is to have approval of story; principal players and approximate 
delivery dates. Furthermore, Mr. Raftery presented a nroposed transaction | 
vetween the French subsidiary and Eli de Rothschild whereunder the French sub- 
sidiary, if it had francs available, wuld advance seventy per cent (70%) of the | 
production costs of such motion pictures; such advance to Relpecures by a 
mortgage and pledce of the negatives of the picture and sch other prepasted 
as might be connected with this production, and by an assignment to the French 
subsidiary and to United Artists Corporation of the producer's share arising 


out of the distritution of the pictures. The distritmtion terms were to be: 


Yor France and Colmies, North Africa, Corsica and ; 


countries unde® French Protectorate 254 
Yor United States, Canada, Enzlant- ana Dominions ~~ “40% 
For the balance of Burope, excepting England and 

Dominions 35% 
For the rest of the world 0% 


In such event, and prior to any loan being made, the French mbsidiary 
is to have approval of the budget and the shooting schedule. 

after discussion, it was moved, seconded and manimously 

-RESOLVED, that the prover officers of the corporation de 

and are anthorized to execute such documents as may be 


approved by the counsel for the corporation to consummate 
the aforesaid transactions with Eli de Rothschilé. 


S. HARMONIZING PICTURES, Ic. 
Mr. Raftery reported that the producer had discussed with him the 


changing of the distritution terms in the United States and Canada from thirty. 
per cent (30%), as originally athorized by the Board, to twenty-seven and one 
half per cent (2734), and the substitution of Ansco color for Technicolor, or, 
if not Ansco, such color as would be approved by the management. The management 
recommended the change. 


Whee. nex Sook eos ORR nas LE Sa eke seat ee i ae Ea =. ¢ ae Seis 
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. After discussion it was moved by Mr. Mills and secondeg. by Mr. 
Jacoby: that the distrittion terns for the tw feature lenzth cartoons tf be 
- Produced by Harmon-Izing Pictures, Inc., namely, "KING ARTHUR AND TUE KNIGUTS 
OF THE ROUND TABLE" and "THE LITTLE PRIVOE", be chanced from thirty per cent 
(30%) to twenty-seven and one-half per cent (273%), and it mas 
RESOLVED that the officers of the corvoration be and are 
hereby anthorized to execute a contract with Earmon-Ising 
Pictures, Inc., which contract is to be approved by counsel 


for the corporation. 


Mr. Eraner and Mr. Siff did not vote. 


The meeting then adjourned. 
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4 uageting of the Board of Directors of United Artists Corporation 
was bold at the office of the corporation, 729 Seventh Avreme, Yew Sorc, B.Y.., 
Tresiay, Septender 17, 1346 at 2 P.M. 

There were present: 


Milton A. Eremer 
Philis ¥. siff 


a ty: " 
constitating a quorcm. , A 


There were also present Gradwell L. Sears, Vice President and Barry 
7. Moller, Assistant Secretary and, during part of the meeting, Miss Mary 
Pickford. 


Mr. Eaftery acted as Chairman and Mr. Muller acted as Secretary. 


1 Ruse wes * 
The meeting was called pursuant to telegraphic notice attache! to 
these wiznates. — 


2. MUETTES OF PEETIOWS sopeerecs 
The Chairman requeste! that corrections of mimtes of previous 
meetings be reserved mtil later. 


3. sxDREW stows 

With respect to the Andrew Stone matter, which is No. 10 om the 
 fgmie, the Gaksin SE ek eo Cte for Bo Stone's option has been 
extmdel until we have had an opportunity to see his recently completed Bddie 
Bracken picture. 


-2/ 
4. Sees 72 ss Eee 
The Chairmen stQfed that Richart Eowland hae recueste! the retur: of 
the pictare GEEERE POR WISS Trsecr and that Menagenent recomsents such retars 
as the prints are teing op releasable space. Mr. Mills moved that Memaceset 
be authoricct to make the retern provided mtual releases are exchamgei. xr. 
Jecely seconded the motion and it was carried unentacasiy. 


S. SYIGRORy Seaoat Are Powe 

The Chairs: wade « sizilar reqest for the retarn of TICTORT Marge 
ATE POWER te Malt Disney. Mr. Mills moved that Memagement be acthorired to sake 
‘he return provided mxteal releases were aexchamgsi. Wr. Jacoty seconded the 
woticn and it was carrie! mazimusiy. 


6. Eee Doe corres tease 
. The Chairean stated thet cur Esme Office lease expires Febraary 1, 
1967 end he has readhel an aquesnent eith the tendlesl for « five yeor lease 
mer whic oor rect will average $2.0 per square foot corer the attire rmewal 
period. S, hare five floors and we wuld pay, - 3 
for the first year $15,000 per floor, or $75,000 
for the second year $17,500 per floor, or $87,500 
for the third, fourth and fifth years $20,000 per flocr, or $100,000. 
Te are paying mow close to $11,000 per floor. Under rent regulations, the land- 
lord cannot raise above 15%. This law expires in June, 1547. 

With respect to oar aimcomditioning equipment, the compressors are 
completely gone and we hare to put in new air-codditioning equipeet. 

The five years commences February 1, 1547. Im signing « sew lease we 
would waive any rights we have under the rent regulations. This matter wes 
tabled so that more information could be secured comcsrzing the rent regulations 
and a brief semcrand=e was requested covering the exact proposed terms, which 
aencrantus was later distrituted to the directors present. 


7. COMPANT OWNED PIcTEEs 

The Chairman stated that for the vast several SeHtKs we hare been 
negotiating from time to time with George Schaefer for the sale of cur Pe PONS 
righte to the Wanger and Parancunt pictures. [f there is any demger of losing 
that sale he will call a special meeting. The properties inrolret are 17 
Wanger pictures, 1 Romaine picture (TO SE OR BOF TO BE), 13 Hepal mg Caseiays 
and © Paramount pictures. Before we were talking fiat sales. > ae hare a 
fire offer, which Mr. Schaefer will reduce te writing, of $750,000 sirance 
against SOf of the world gross of the pictures for complete re-iseue rights for 
the period of the copyright in 35 mm. size. Ze will agree to Supervise the 
original sale in United States and Canada. Ze may sell State Rights as they 
usually do on those re-isenes. The agreement will be 5Of of whatever he cets. 
He is prepared to pay us the $750,000 { cash as down raymemt. We here re-isened 
STAGECOACH with varying success. No discussion was had about how to handle 
printe and advertising but the usual deal is that prints are dstuctible, expect 
by State Richt trrers. 

At this point Mies Pickford entered the meeting and the Chairmen 
explained the Georze S,haefer offer briefly for the benefit of Wies Pickford. 
4 question was raised concerning the participation of various directors and 


stare in further retums from these pictures and the Chairman stated that the 
participation in STAGECOACH has only a few months to go and these particivaticns 
would have to be traded and disposed of before re-isene negotistions are oon- 
pleted. Probably $10,000 to $15,000 would dispose of all of the participations. 
Mr. Eremer stated that he believed the deal should be $750,000 nlus « cuarantee 
of $250,000 ty a certain definite date against S04 emf he would aoprove such 
terms upon the recommendation of Messrs. Sears and Baftery. It was the sense 

of the meeting that Management eo ahead with negotiations and further refinesets. 
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9. EDWARD SMALL PRODUCTIONS, INC., MONTEREY PRODUCTIONS, INC., STORY 
arn TE ae TET a 


The Chairman referred to the first tten on the Agenda, namely,” three 
deals for three separate pictures: Foward Hawks' RED RIVER with Monterey 
Productions, Inc.; THIS SIDE OF INNOCENCE with Story Prommctions, Inc. and the 
Valentino picture with Edward Small Productions, Inc. He stated that a point 
has been reached where we are ready to close on these three pictures. Mr.Siff 
questioned the advisability of approving deals when we do not imow what 4istri- 
tation costs are going to be umder the decision of the tudgese in the U.S. rs. 
Paramount case ami the proposed decree. The Chairman stated that although no s 
machinery was set up to handle amction block selling, he could not see where 
there would be any increase in costs due to methods of selling. Mr. Sears 
stated that he does not mow whether costs will be substantially increased tut 
he definitely mows that costs will not be decreased, especially in view of 
competition for man-power and union increases. Mr. Siff asked what other 


companies are doing and Mr. Sears stated that they are in complete frenzy. 


10. MISS MARY PICKFORD ~ 

Miss Pickford stated that a suggestion was made that interest be paid 
om the dividend declared in 1941 tut not paid until 1945. She was advised ty 
the general counsel of the company that this would not be permitte! by law tut 
she is convinced that morally and equitably that interest should be paid because 
United Artists in the meantime placed money in two projects, one for $1,000,000 
par the other for $250,000. One was a loan and the other an investment from 
which United Artists will receive 254 of the prof ite. If United Artists hs* 
not gorie into these projects, it wuld have been able to pay the dividend and, | 
from the standpoint of ethies, interest should be paid to her ad to Mr.Chapliz. 
However, she withdraws her demand for such interest. 


Miss Pickford further stated that Comet Profmctions, Inc. ie owed 
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50% by Buddy Rogers and ead by her. The first picture produced by Comet was 
above the buiget,._ The MPrt nicrtore cost 33% more and the third victure, which 
is in color, costs double. She stated that, in all honesty and decency, a 
stodcholder-producer should be sranted the same terms as an outsider. United 
Artists Corporation gave distribution at 25% on similar pictures to one Company 
at atime when the distritmtion euat was over 25%. She stated that Comet Pro- 
auctions is storping after the fourth picture to see how the pictures are re 
ceived. Under the distrittion contract it is optional with united Artists to 
decide whether to go on after six pictures, which was not the case with the 
other Streamliners. She felt that special consideration should be given because 
this comes from a stockholder member who has never benefited from the Silverstone 
Plan or the Sliding Scale. She stated further that in view of the pending consent 
decree, she did not know whether this would be a profitable business for Comet 
Productions, Inc. Certainly it is a costly business because they hare people 
on an anmal salary basis. Miss Pickford earnestly waieidiad that the Board 
reconsider the terms of the Comet distrittion contract ond, while she did not 
wish the company to lose money on these pictures, she felt it should be saticefied 
4 break even, especially when the company @id not grant her what she asked for 
before. Later, in response to a question, she stated that she felt that the 
company could afford 22§4. She further eon that making four pictures at this 
time instead of six also increased the costs per picture, that these pictures 
were not made like streamliners are made. Wext month production starts on the 
fourth picture, namely, STORK BITES MAN. 

3 With, respect to feature pictures, Miss Pickford stated that she had 
done everything in her power to move her stories into production. She does not 
know what she will do after the first picture. She stated that it is folly to 
attenpt more than one or two pictures at a time. You cannot get stars and 4 


writers. Sometimes you have to sig someone two or three years in advance and . 


*he only way you can work today is to have a tight script and hand 


S 


it to stars 
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‘ 


before negotiating with them. Miss Pickford stated that she wanted a feature 
distribution contract on the same basis as Vanguard, exclusive of any loan 
arrangements. She stated that if all Sliding Scale contracts are cancelled she 
would be willie to have hers cancelled also tut while they are outstanding che 
believes that she should be granted the same privilege. She stated that she 
would wait over for the next meeting if necessary, but she did not think that 
would be necessary. ‘She believes that the directors should contact their prin- 
cipals and have an adjournment of this meeting. 

Miss Pickford stated furthermore that a Aividend would be very agree 
able to her and she trusts that the other two owners will see fit to expower this 
Boari to declare a dividend. Mr. Mills stated that the Board can 4o that ty 
iteelf. , 

The Chairman stated that Miss Pickford’s amd Mr. Chaplin's primary 
distribution contracts have expired. Miss Pickford makes a request of this Board 
that they grant a distrilmtion license to her company on the same terms as 
VYaenguari, Stromberg ani Cagney now enjoy; that the cost of distritution be fixed 
identically with them. Mr. Chaplin has not made a similar request. Urder fevorel | 
nation clauses, Miss Pickford and Mr. Chaplin had the right to deliver pictures 


after January 1, 1941 at the same terms as Vanguari. The Vanguard deal may be 
terminated under certain circumstances. The Chairman further stated that Miss 


Pickford's second request has to do with the Comet contract. He referred to a 
contract mais with Salley Corporation, controlled ty Alperson, Skouras and Peskay, 
to deliver six streamliners. x. that time all contracts were being approved ty 
the owners themselves. Mr. Kelly went to Mr. Cuapttn for approval, Mr. Raftery 
went to see Mr. O'Shea ond Mr. Bagnall went to sec Miss Pickford. Aporoval came 
back from Mr. Chaplin with the proviso that he be given the same deal as Salkay. 
The stremmliner contracts with the omers then came into being with a 3% distri. 
bution in the U.S. and Canada and SOf for the rest of the wrld. This was for 


. 19 


short features. 

At this point Miss Pickford left the meeting. 

There was cohsiderable discussion concerning Wiss Piccfori's recuests 
and Mr. Sears then stated that he had some proposals, the outcome of which might 


have a bearing on Miss Pyckford's requests. 


11. WALTER WANGER AND AL ROACH 

Mr. Sears stated that he receivei a flash in New York during the 
convention that David Loew was very mich upset about the Universal-Internati onal 
deal and that he was going to cancel his contract. Mr. Sears therefore went to 
California as quickly as possitle to try to arrange a new deal with Siierweten. 
While Mr. Sears was on the train, Universal offered Enterprise a new deal cotpled 
with a twenty-four hour ultimatum. David Loew promptly rejected the new deal. 
REO is going to have a picture shortage and they wuld like this deal. The very 
small companies offered him various attractive proposals. Mr. Sears subsequently 
heard that Universal was trying to do the same thing with Walter Wanger and extend 
Wenger's contract. After discussion with Mr. Wanger, Mr. Sears secured an offer 
from Mr. Wanger for a term deal for three years or five years on the basis of not 
less than two nor more than four pictures per year, terms to be 25% for United 
States, Canada and England and regular terns for the rest of the world. The 
quest ion arose as to oes espace for Mr. Wenger and Mr. Sears received a 


proposal Hal init Weanety he would lease to Mr. Wanger one-half of the 
Roach Studio for the length of@he Wanger teal with tis provided we would make a 
Contract with Hal Roach for not less than six nor more than twelve pictures per 
year at the option of Mr. Roach, li*xewlse for a term of three or five years. 
The terns which Mr. Sears negotiates with Mr. Roach are the same terms tha’ Yr. 
Roach had before, namely, 25% for United States, Canada and England and uw ) 

50% for the rest of the world; minim costs have not been stipulated. In 


meantime, Mr. Roach screened for Mr. Sears the three finished Roach * 


‘ abe 

comedies in Cinecolér and Mr. Sears considers them absolutely wonderful. Mr. 
Skouras is negotiating with Mr. Roach and had gone to Joe Schenck with the idea 
of hookingup Roach's comedies with 20th Century features. If Roach aid make 
& deal somewhere dice he would not permit a United Artiets producer on his lot. : 
The comedies already finished cost from $350,000 to $500,000 each. They are not 
in competition with anything else we have. They are not in competition with 
Comet pictures. They are a different type of picture. We. have the complete | 
facilities of the Roach studios, the most complete studio on the coast as the | 
Army left it. We will have mder this arrangement every camera at that sSudio 
making United Artists pictures. There is a further caitlin on the Roach 
deal - if these comedies fail, he can make high-cost pictures and there is an 
understanding that if he changes from this policy his terms do not change. 

David Tannenbenm, lawyer, is in partnership with Walter Wenger. Mr. 
Wanger has a contract with Ingrid Bergaan for three pictures. arter she finishes 
with the legitimate show "LORRAINE" she goes into BALLAD AND THE SOURCE for 
Wanger. Mr. Wanger has three more pictures to deliver to Universal, one of which 
is in the dubbing stage and Mr. Sears believes he has two more beyond that. " 
However, he intends to put pictures in work for us while he is completing his 
Universal deal. In order to get Wanger into the Roach lot we mst make a distri- 
bation deal with Roach and we would not be able to get studio facilities for 
Wanger elsewhere. Mr. Sears stated that if there is idle time at the Roach 


studio, United Artists producers wanda have first choice. He also stated that 
there is no favored nation clause in either the Wenger deal or the Roach deal. 
The Loew-Einfeld negotiation does not impinge on this situation at all. Mr. 
Mills moved that Mansgesent ve cuthorised to conclude tides two dealson a five 
year bagis, one with Walter Wanger and one with Hal Roach on the terns proposed, 
namely, 25% for United States, Ognada and England, standard terms for the rest 
of the world ond 10% for outright sales territories. Mr: Jacoby seconded the ? 


motion. Mr. Kramer raised the question of the right of the directors to carry 


"Be 
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this matter over to the next meeting mt Mr. Sears stated that maa would lose 

the deal if they did. There was discussion concerning whether these deals should 
ve for five years cr for three years with af option on our part for a further 

two years. Mr. Sears statel that he could not make a anal for three years with 
an option on, our part for a further tw years tut he could make a deal for sither 
three years or for five years. Mr. Siff again raised the question o entering 
into five year deals without knowing what costs are going to be in the future. 
Six Directors voted in favor of Mr. Mills’ motion. Mr. Siff voted against. Mr. 
Kramer askel to be recorded as "not roting", there being no adequate time for 
consideration of the deal and Mr. Kramer believes that the deal should be three 
years instead of five years inasmuch as the deal could be made for three years. 
Mr. Mills then asked if Mr. Kramer wuld vote "yes" if the motion were for three 
year deals and Mr. Eremer stated that he would not. Mr. Pennypacker moved to 
reconsider the previous motion. This motion was seconded by Mr. Cole, four 


Directors voted in favor, four voted against; therefore the Chair ruled it « 


12. MISS MARY PIoEPORD 

The Chairman recommended that consideration be civen to Miss Pickford's 
request, not only as to Comet Productions, Inc. tat ‘that this Boart also offer 
to Miss Pickford and to Mr. Chaplin the seme terms as those contained in the 
Vanguard contract and that Comet Productions be given the Hal Roach terns. A 
mption was them made and seconded that the terms of the Comet Productions, Inc. 
contract be modified to the same terns mthorized for Hal Roach on the four 
pictures already completed or in the course of production with the proviso that 
United Artists Corporation may at its option accept two further pictures from 
Comet Productions, Inc. if they are offered ty the latter. Seven Directors 
voted in favor of this motion and Mr. Kramer voted against. The Chairman stated 
that in his opinion the ceveonbion should have, if pocsitte, executed feature 
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pictpre distribution contrects with our other two omers. Mr. Chaplin's 
comtract expire! Sentember 2, 1946. Mise Pickford's contract was exten4det for 
one year ami that enpirel. Segbaiber 8, 1944. She has oreviosly sate a recuest 
and she repeste¢ it today that she wante « contract for The Pickford Corporat ion. 

Mr. Pennypacker novel that the ane rind of a contract that woe 
provided for in Miss Packford's case (Comet Peodoctions, Inc.) be offered to 
Mr. Chaplin and to Mr. Selmick for the same rind of pictures. This motion ws 
not seconde. 

Mr. Cele moved an extension of the Piceford contract date’ as a 
September 2, 1935 and the Personal Agreements execute! at the same tine by Miss 
Mary Pickford whereby she agreed to devote her services to the grofuction of 
pictures, that she wuld be the producer of any picture, that she wuld not fare 
the contract out, as mo¢ifiel by the contract exteuding the term for one year 
ana which efpired on or about September 5, 1946, for tem years from the date of 
its expiration, September 5, 1946. Mr. Pennypacker seconde! the motion. M+. 
Pennypacker asked if Mr. Cole woul4 accept an mendweent that ‘here be incindted 
in that contract provision that in the event of tersination of the existing 
Sliding Seale contracts or modification of terms for my reason whatecever, 
siztlar modification of terms shall be agreed to U Mies Pickford simltanecusly. 
Mr. Cole agreed to the aenfment and My. Pennypacker seconde’ the amen4@ment. ¥r. 
Denmnant movei that the matter be postpone! for one week. ‘This sotion was not 
seconded. Mr. Mille stated that he 414 not believe we shoul4 make any new 
contracts at Sliding Scale terms and he challenged’ the wisdom of the Board in 
teking on product at these terms. Ze furtherzore stated, wth the risks that 
Mr. Sif? pointed out, he is mwilling to vote in favor of any contract that 


would lose money Zor the corporation. Mr. Cole stated that he 414 not feel quite 


as strongly as Mr. Mills on this matter. This corporation is really a partner- 
ship; Miss Pickford receive only $50,000 ae dividends and as long ae the contract 
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-li. . , 
is still in force, Mies Pickford should be given the same teres. Mr. Ereser 
stated that this wuld be a quasi dividend ad this could not be done legally. 
If you are cutee to give to the stockholders the right to deliver whatever 
pictures they wish to make, you have to give Vanguard the same rigit. Mesers. 
Pennypacker, Cole and Raftery voted in favor of the motion and the other five 


Directors voted agsinst. Mr. Mills stated that he believes the Board should 


‘carefully canvass the situation and see what can be done for Miss Pickford. Ze 


felt that the corporation. should g@ as far as possible without losing money. 
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Mr. Mills sovel the approval of Benjamin Glazer as producer and screen 
playwright of HALP-CASTE. Mr. Dennant seconded the motion. After discussion, 
Mr. Sears stated that he recommends Mr. Glazer for approval and the Chairmen 
stated that Nr. Bagnall also recommends and he promised to send copvies of Mr. 
Bagnall's letter to the Directors present. Five Directors roted in favor, Messrs. 
Pemypacker, Cole and Kramer did not vote and the Chair declared the notion 
carried. 


‘14. EDWARD @ULL PRODUCTIONS, INC., MONPEREY PRODUCTIONS, INC., SPCET 
a TR nicccteiniciecsdiainteemsaianteaapapnsenlalesniisetinicerttiiin 


The Chairman again calle’ attention to the proposed deals with respect 
to RED RIVER, THIS SIDE OF INNOCHICE and the Valentino picture. Mr. Kramer mt 
the Board om notice that TEIS SIDE OF INNOCENCE is under consideration by 
Yenguard and the picture may be offered by Vanguard. Ze did not believe, however, 
that this situation should interfere with these negotiations. Mr. Mille moved 
with respect to HED RIVER that Management be amthorized to aes wt contract on 
the basis of 296 world-wide, outright sales 15%. Myr. Pennypacker seconded the 
sotion and it was carrieli ==misously. With senpeet te THIS SIDE OF INsOCERCR, ~ 
the Chairman pointed out that the picture is to be budgetel at $2,000,000, it is 


fully financei and it is the intention of the producer to engage a top-flight 
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director and he understands the bank ig going to loan 70% of the $2,000,000. 
He also stated that Hal Horne, the man who is promoting this picture has been 
in the motion picture business for many years. Mr. Mills moved with respect to 
THIS SIDE OP INNOCENCE that Management be authorized to close the contract on 
the basis of 25% world-wide, outright sales 15%. Mr. Cole seconde the motion 
and it was carried, six voting in favor, Messrs. Kramer and Jacoby not roting. 
With respect to the Valentino picture, Mr. Mills moved that Management be 
authorized to close the contract on the basis of 25% world-wide, outricht sales 
154. Mr. Cole séocntel the motion and it was carried, seven voting in favor, 


Mr. Jacoby not voting. 


%, 


15. ZINANCIAL RIPORTS 
There were then distritmted to the directors present the following 
reports: . 
Estimated World-Wide Profit and Loss for the 31 weeks ending Angust 3, 1946. 


Condensel Operating Statement (foreig only) for the 31 weeks ending 
august 3, 1946. 


Monthly C,bled Report for the 3 weeks ending August 3, 1944. 
Tentative Consolidated Balance Sheet and Tentative Consolidated Income 
Statement as at Jyne 2, 1946 (with certain exceptions). 
16. BIVIDEND 
The O,airman then brought up the subject of the declaration of a 

dividend which Miss Pyckford referred to earlier in this meeting. My. Mills 
stated that this matter was not on the Agenda and he moved to table it wmtil the 
next meeting. Mr. Jacoby seconded the motion and it was carried, five voting in 
favor, Mr. Cole voting against and Messrs. Pennypacker and Raftery not ie 


17. ADJOURNMENT OF MEETING 
Mr. Pennypacker moved that a Speajal/lieting of the Beard be held here 
at the office of the company a week fram today at 2 P.M. and the Treasurer de 
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requested to obtain for sulmission to the Board at that time an estimate of the 
operating results for the first eight months of 1946. Mr. Mills seconded the 
motion. The Chairman askel if Mr. Pennypacker would accept an amendment of that 
motion by adjournment of today's meeting to a week from today instead of holding 
@ specia: meeting. Mr. Pennypatker agreed to the amendment and Mr. Mills ) 
seconded it. The motion was carried, all Directors present wting in favor , 


except Mr. Siff who voted against. 


18. ARGENTINE GUARANTEE 
Inasmuch as the meanders of the Board have received a memorandm ex- 
plaining the situation which led up to the signing on August 2, 1946 by two 
officers of United Artists Corporation of the Contiming Guaranty form of 
National City Bank guaranteeing the borrowing by our subsidiary, U.A. South 
‘American Corporation of a sum not to exceed 200,000 Argentine Pesos, Mr. Mills 
movel as follows: 
“RESOLVED, that thevacts of the officers of the corporation are hereby 
ratified, confirmed ad approved in authorizing the borrowing of 
200,000 Argentine Pesos from the National City Bank of New York by its 
subsidiary corporation, U.A. South American Corporation, in the city 
of Buenos Aires, Argentine and the execution by United Artists Corpora- 
tion (Delaware Corporation) of a Continuing Guaranty in the amount of 
Argentine Pesos 200,000." 


Mr. Jacoby seconded the motion and it was carried unanimusly. ° 


19. $M BISCHOFF 
The Chairman referred to Item 2 on the Agenda with respect to a 


proposed distritution contract with Sam Bischoff. He stated that a deal with 


Mr. Bischoff was approved by this Board sometime ago and that we now have a | 
proposed deal. ur. Kramer moved that in view of the product that has already 
deen authorized that this matter be tabled. Mr. Mills seconded the motion and | 
it was carried. 


Mr. Kramer called attention to a communication he received fron ¥r. 
O'Shea in which Mr. O'Shea attites that the Sapgtiahinn should transfer foreig 
currencies wherever possible and not be cmeht short as in China. Mr. Muller 
explained to the meeting the special agreement which the motion picture industry 
negotiated with the Chinese Government and the fact that special licenses are 


required to move money out of China. 


21. SPANISH PESETAS SITUATION 


The Chairman stated that our Spanish Manager now has to borrow some 
money to maintain our present organization and for make-ready expenses of the 
pictures which we will distritute in 1947. Mr. Sears read a memorandum on this 
subject from Mr. Gould requesting an overdraft of 3,000,000 Pesetas. Mr. Sears 
recommended that our organization be closed out of Spain subject to an investi- 
gation of what it would cost us to liquidate this organization. The matter was 
tabled with the understanding that Management bring in ‘ definite plan. 


Mr. Sears read to the meeting a telegram dated September 16, 1946 from 
Mr. O'Shea concerning the es Picture meet Association, Inc. in which ¥r. 
O'Shea quotes a telegran which he sent to My. Eric Johnston stating that Vanguard 
agreed that it would not go independently or otherwise with its productions into 
any foreign country while the Export Corporation was clearing the way in such 
country but once the way was cleared it wanted to be able to go into that country 


on its om, selling its pictures in competition with the pictures of the Export | 
corporation, on condition that Export, in making arrengenents with any foreign | 
country, did nothing that wont preclude Vanguari from going int» such comtry. 

Mr. Searg staged that notices we t out to all otiinnte as 
authorized by the Board of Directors on » 1946 but only one answer was 
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received which came from Sam Coslow with an approval. ig¢ter discussion the 
Chairman stated that wires would be sent to all producers asking for imediate 
approval or rejection of the Motion Picture Export Association plan. It was the 
sense of the meeting that action should be held up wntil next week pending the 


a 


receipt of replies from producers. 


23. M.P.AA. 
The Chairman stated that My. Eric Johnston wants to know if United 


Artists Corporation will rejoin the Johnston organization. Mr. Mills stated 

that Mr. Chaplin's opinion was that the corporation should not rejoin. ‘The 
Chairman stated that he explained to Mr. Johnston that if the corporation ever 
did rejoin it should be in an entirely different classification since "nited 
Artists Corporation is not a producer and does not own theatres. Dues should 

not be on the basis of percentage of receipts as some of our producers are menbers 
and are now paying on the basis of receipts. Mr. Johnston discussed this matter 
with some other people and thay were opposed to is idea because certain other 
producers are, in effect, paying twice. Mr. Mills movei to table this matter. 


Mr. Jacoby seconded the motion and it was carried wmanimously. 


24. UNITED JEWISH APPEAL 

The Chairman stated that the question of a contribution to United = 
Jewish Appeal was sutmitted to the stockholders. Wo action was taken with 
respect to this matter. 


25. MORION PICTURE ASSOCIATES 
The Chairman explained a request he received for a contrimtion to 
Motion Picture Associates. No action was taken with respect to this matter. 
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The Chairman stated that Mr. Bagnall is willing to make a three year 
deal rather than a five year deal. He has been getting $1,000 per week and he 
wants $1,250; $1,150 as salary and $100 as expenses, The Chairman stated 
further that he explained to Mr. Bagnall that the Board was unalterably opposed 
to making a term deal with anybody and Mr. Bagnall stated that he definitely 


would not make a one year deal. It was agreed that thie matter should be 


considered at the adjournment of this meeting. 


27. DEON 
Mr. Cole requested for next week the earnings of the Odeon situation 
und what disposition is being made of the mdistritmted earings. 


Mr. Eremer referred to Item 14 on the Agenda and moved that the John 
Sutherland proposal be rejected. Mr. Jacoby seconded the motion and it was 
carried wmanimusly. 


The meeting then adjourned mtil 2 P.M. September 24, 1946. 
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MINUTES OF ADJOURNED MEETING OF THE BOARD 
QF DIRECTORS OF UNITED ARTISTS CORPORATION 


4n adjourned meeting of the Board of Directors of United Artists 
Corporation was held at the office of the corporation, 729 Seventh Aveme, 
New York, N.Y., Buesday, September 24, 1946 at 2 P.M. 
ee There were present: 
_ gMilton A. Kramer 
© Philip F. Siff 
Isaac A. Pennypacker 
E. Cieide Mills 
Herbert P. Jacoby 
Rex Dennant 
Franklin Cole 
Edward C. Raftery 
constituting a quorum. 
There were also present Gradwell L. Sears, Vice President ana Harry 
J. Mmller, Assistant Secretary and, during part of the meeting, George L. 
Bagnall, Vice President and Walter Gould, Foreign Manager. 


Mr. Raftery acted as Chairman and Mr. Muller acted as Secretary. 


1. STH OUTLAW 
The Chairman stated that a request had been received today from 
Motion Picture Association of America to remove the seal from THE OUTLAW. 


2. STEIS SIDE OF DMOCENCE® 
Mr. Kramer stated that although it was pointed out at the last meeting 
that the contract on THIS SITE OF INNOCENCE was draw and ready to be simed 


'€ haa not yet been signed. 


* 


3. HUNT STROMBERG 
Mr. Kramer stated that he had read the revort of Dan Hickson with 
respect to the Stromberg pictures and that he failed to find evidence of 


farming out. He referred to the fact that Mr. Hickson stated that a clarification 


‘farming out of his franchise because in each instance he has control of compmy, 


cated 


of the term "net profits" is now under consideration and requested that 
clarification of Management. The Chairman stated that he had written for 

it. The Chairman also stated that under the Stromberg contract, Mr. Stromberg 
must control the company and supervise production of the pictures. He has 
control of the company and he has eperriged the production of the pictures. 

The Chairman turged over to the Secretary dor incorporation into the mimtes 


a telegram from Dan O'Shea and his reply thereto, which is as follows: 


"Sentember 24, 1946 


Edward C. Raftery, United Artists Corp. 
729 Seventh Avé* WYK . 


Dear Ed: I have seen the report on the Hunt Stromberg finance situation, mt 
this has nothing to do with the qestion I asked you. The question is whether 
what Hunt Stromberg has done in each of his last two agreements and in others 
vefore that that you Imow about and I don't Imow about is right and proper 
under his contract. Does it or doas it not constitute & farming out of his 
franchise. Will you please disenss this with the Boart of Directors at the 


ok ‘ 


"September 24, 1946 


D.T.O*Shea 

Vanguard Films, Inc. 

9336 Washington Blvd. 

Cul.er City, Calif. ms 


Dear Dan: Will read your telegram to Directors and discuss same at meeting 
today. Under the Stromberg contract he is ~equired at all times to control 
Company. Under employment agreement with him personally he mst supervise 
production of motion pictures to be delivered to United pursuant to agreement. 
It is our belief he has complied with agreement and there has not been a 


prodmeing each of the pictures and is the executive producer actually super 
vising production of each picture. What he has done was give up a portion of 
his profits for services or has given stock not mounting to control of company. 
As a matter of fact have been advise® ty Bagnall that Stromberg personally 
edited every foot of STRANGE WOMAN and personally directed all retakes and has 
delivered a picture of great merit which we hone to see here next week; that 
he is personally editing DISHONORED LADY. ds regards first three pictures no 
other party had any interest in these pictures, to wit; LADY BTRLESQUE, 

GUEST IN HOUSE and YOUNG WIDOW. Regards. 


Ha Raftery" 
a 
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4. COMPANY OWNED PICTURES 
With respect to the negotiations with Georze Schaefer for company 
SwrSe Sictires; ro raver stated that it-has been suczested, in addition to 
the exchfsion of 16 mm. rights, that radio and television rights be excluded 
and that the term be limited to three to five years. The Chairman stated that 
a linit of three to five years would bo Seach: Mr. Wills stated that 
usually the amthor reserves the television rights and thevefore we probably do 
not have such rights. It was also exnlained that the 50% referred to is 50% of 
what George Schaefer receives. 


5. EAL mace 
Mr. Kremer stated that Mr. Sears has now rave the Roach pictures 
as running 40 to 60 mimtes each. 


6. SALTER WANGZR d 

With respect = the Wanzer proposition, Mr. Kremer asxed if BALLAD A=D 
THE SOURCE could be a a as the first Wanger picture. Wes Sears stated that on 
the day that the legitimate show LORRAINE closes, Ingrid Bergman goes on 
Wanzer's a With respect to the other + pictures for which Mr. Wanger 
has contracted with Miss Bergnan, she has amproval of script, etc. It was the 
sem@s of the meeting that an attecpt should be sade to provide that he will nog, 
deliver the Berguan picture to Universal, that he will deliver to us within the | 
first three or four pictures which he delivers to us the BALLAD ATD THE SOURCE 
starring Ingrid Bergman or have the contract contain negative covenants that 
he won't deliver to amyone else if, as and when, he makes BALLAD AND TRE SOVROE 
or uses Ingrid Bergsan. Mr. Sears stated that he now delieves that Wanger has | 
three pictures to deliver to Universal beside the one which is finished. 


- 
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7. MiSs MAgT promos 
Mr. EKnomer referred to the motion sade at the tast seeting om the 


extensi on of the Pickford fistet tation agreement and he asked if that motion 


ernt — tet Lester nen Zeal which was announced todar. Mr. Cole stated 


that he G4 not mor. an 


3. SPaetS= PESTS STATIS 

With respect te the rroposal sulmitted to the last meeting on the 
Sani sh sitastion, Mr. Erocer stated that be wired to Mr. Amew who replied that 
Tanzcuard had bee for sometine comsideringe the purchase of a group of Spanish 
tictares and a Uistriteting organization in Spain =A a decision tr United Artists 
Corporation ome way or the other wuld not affect Tenmari's position. With 
Tescect to the nroposal at the last meeting to liquidate mmr Snanish e>sifiary, 

- Sears statei that we shocli saintain a skeleton force t> keep cur organization 
open in Spain. Ze caw no renee to maintain a fucility for the besefit of those 
outright Sayers sf our pictures fsr Asllars wo heave ac other dietribcticn 
facility. Mr. Sears stated that Paramount has no organization in Spain and that 
they sight be imtucel to take over cur @istrilation organisation t2 Spain and also 
aseme che tersinal pay liadility. 4t this point Mr. Gould ms remested to 
come to the seeting. Im respomse to certain mestions, Mr. Gould stated that 
severance pay in Spain would mount to soproximtely 600,000 Spanish Pesetas. 

Ze stated that the Spanish subsidiary has broken even turing the last tro years, 
that the Soamish orgamicaticn wants us to acthorize a bank loan of 3,900,000 
Pesetas for the murpose of SQnbbing and sreparing pictures for distritmtion nius 
corrent cpereting exenses and he tbeliered that the corporation would recoup these 
costs and pay off the bank loam and perhaps make a profit from distrilmtion. He 
Relieved that if the facilities are sold to soneone else, such sale should not 
inclade the nase “Inited Artists". He state’ that it wuld cost from 8,000 to 
10,000 U.S. Dollars per year te maintain a skeleton organization in Spain, 
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consisting of aaan in charge, hua a secretary, pins one or tee other pecle. te 
Mr. Pennypacker askei what the relation is between the terminal pay liability ry 
of 600,000 Pesetas and the value of the tangible assets i. Sosin. Wr. Gould 
stated that the equinment in Spain is very ol4 ma has been fully decreciated 

om our Books and probably has only jumk value, We hare s'x exchanzes =i a few 
agencies. Mr. Pennypacker stated that there wuld be no war for the Snanish 
Government to enforce the paymmt of teminal pay if we hare no assets in Spain 
tat others felt that every ricture would be in jJeonariy. Mr. Mills stated that 
he liked the sugzestion of selling the facilities retaining omr toe in the door 
and letting the purchaser zet his om franchise from the Government, ve to retain 
our franchise and have the purchaser take orer our liability for teminal nar. 
Mr. Gould also stated that each outright tuyer gets his own license to import 

the film into Spain. Dyring the past few months he tas been unable to cet 
purchasers of films to give them to.our Spanish distributing organization for 
aistrimtion. ie he can get four or five pictures for cur Spanish distritating 


organization. Most companies, other than Paramount and SEO have a distritmting 


A on 


_ organization in Spain so that the mumber of prospective purchasers for our 


Spemish facilities is limite’. He stated further that he bas Pought against 
giving up the Spanish a@istritmting organization for sewen years and he hates to 
give it up but believes that Mr. Sears sugcestion is nproper. Ze stated that we 


should send someone to Spain to negotiate a deal. At this point Mr. Gould left 
the meeting. Managenmt wes than requested? to submit a definite plam which Er. 
Sears agreed to sutmit. 

Then Mr. Gould later returned to the meeting, he state! that he just 
succeeded in getting Spain on the tehapens ant.” Castelli states that he 
Could not sell the company at this time because the commamy hes nothing in 
release and the assets which we have would barely meet the liability for terminal 
pay. No independent company today would buy our facilities because each other 
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american film company is in Msiness either throuzh the melium of its ow 
exchanges or long term deals. MNotody would tuy becamse they could not cet 
product to mm the outfit. If we wuld agree to supply pictures, he could find 
a buyer. Castelli says he now has three pictures which.we purchased. If he 
cemnot get this overdraft, these sales would have to be cancelléd and we night 


de responsible.for import licenses. 


9. FINANCIAL RuORT 

There was than distritted to the directors presented the E.timted 
World-Wide Profit and L,ss Statenent for the 35 weeks ending Anenst Zl, 1946 
and in renly to a question, Mr. Muller stated that he worked up an estimate for 
the entire rear 1946 based unon figures receivel from the domestic and foreim 
- departments of a profit of $600,000 after taxes, including United Artists 
Proamctions, Inc. 


10. SALARIES 
My.- Sears presented the problem which he had with respect to the 


following four key men:- Joe Unger, Sales Manager: ‘Morrison 3. Orr, Western 
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Sales Manager; Edwari M. Schmitzer, Eastern Sgles Manager ani Paul Lazarus,/r., 
Advertising Manager, about which there was considerable discussion. Mr. Mills 
moved that, considering the statements md recommendations mde by Mr. Sears 
and ty Mr. Raftery relating to the increases of the salaries of Messrs. Uncer, 
Orr, Schnitzer and Lazarus and after lengthy discussion participated in by 
all members of the Board, the increases recommended be granted as follows:- 
to Joe Unger, Sales Manager, an increase from $600 to $1,000 per week, 

effective September 30, 1946 and, as a further wnsideration for his 

employment, the sum of $7,800 be paid immediately md the om of 

$7,800 one year from now, 


to Morrison B. Orr, Western Sales Manager, an increase from $400 to $500 
per week, effective Sentesber XD, 1946, 
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to Biward M. Schnitzer, Eastern Sales Manager, an increase from $500 to 
$750 per week, effective September 30, 1946, . a 


to Pail Lazarus, Jr. Advertising Manager, an increase from $500 to $750 
per week, @ffective S,ntember X, 15946. 


Mr. Jacoby seconded the motion, which was carried; Mr. Cole voting No, all 


other directors voting Yes. 


Ti. ABANDONING TAPROPITARLE OPERATIONS =~ 

Mr. Pennypacker spoke of abandoning our unprofitable operations in 
certain parts of the world mda stated that he believes Management should study 
the operations to see if some savings in expenses cannot be made. The Chairuan 
stated that there is no question tut that we have a series of operations in 
Latin America that we should abandon and go on an outright sales basis if it is 
legally possible tut he stated that all these countries have severance pay which 
would cost us a fortme. Mr. Sears stated that he now has men in Latin America 
on @ survey and when they come back Managerent will submit a report and 
recommendations. 


At this point Mr. Gould returned to the meeting. 


« 
-12. JTALY 

Mr. Sears referred to the proposal sulmitted to the meeting of May 
14, 1946 under which Commodore Caramelli desired to sell to us SOl shares out 
of 1,000 shares of Artisti Associati, which ows am exchenge systee in Italy, 
for the sum of 17,500,000 Lire. Mr. Sears then read a memorandm from Pal 
O'Brien concerning this matter and he stated that oe audit has been made and 
that Mr. Caremelli is in this country now and etpects to leave for Italy on 
October Sth. Mr. Kramer requested that copies of Paul O'Brien's menorandum 
be sent to each of the directors present and Mr. Jacoby stated that he thought 
that Mr. Sears should know that the directors are favorably considering thie 


proposal. In response to a question, Mr. Gould stated that the United Artists 
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Corporation has on deposit in Italy the sum of 70,000,000 Lire, most of which. 
accummlated since the invasion of Italy by the United States, tmt no one imows 
what portion of that sum belongs to producers. Distritution has been on the 
basis of 65/35 and of the 65% our protucers receive 55% and United Arttete —~ 
Corporation 10%, these being licensed agency terms. It was pointed out that if 
United Artists Corporation owns a half interest in Artisti Agsociati, Italy 
would no longer be a Licensei Agency territory and the Chairman stated that he 
Delieved it would be necessary to modify contracts with producers to a 65/35 


basis, which are the terms incInded as part of the Caramelli deal. 


At this point Mr. Bagnall entered the meeting and Mr. Gould left. 
. 7 


13. GEORGE L. BAGNALL 
~ The Chairmm distritmted copies of a product list prepared by Mr. 


Bagnall showing pictures aweret not released, pictures in production not 
delivered and pictures in Ghtentatten with tentative starting dates. Mr. Bagnall ~ 
referred to the strike in Hollywood and stated that he believed the etudics 

would have to close and the Chairman stated that our first producer to close dowm 


was Jules Levey who closed down yesterday when the carpenters walked out on 
strike. Mr. Bagnall made a statement concerning the lack of co-ordination be- 
tween the east and west coaste inasmuch as the Board approved the Wanger and Roach 


deals last week without the knowledge of Mr.3agnall and, as a result, Eaward ) 


Small, Artmr Kelly ané Story Pyotuetiuay (THIC SIDE OF INNOCENCE) wio were 


involved in the Roach studio mst now look elsewhere for studio space. He stated 


further that inasmmch as he is supposedly in charge of production, he believes 


that the Board should ascertain his views before making a deal md he certainly 
should be informed about the deal before the press. As a matter of fact, the day 
before the meeting he denied to the press the existence of such a deal and he is 


losing face in Hollywood as a result of this deal being mde without his knowledge. 
People are saying that the way to get a deal through the Board is to go through 
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Mr. Sears rather then prenee him. Mr. Cole asked Mr. Sears about David ~ 
Tannenbanm, attorney, who is in partnership with Walter Wangzer. He also ‘waibes 
to ‘mow from Mr. Jacoby whether the Shwartz and Frohlich firm aire atterneys 
for Hal Roach in connection with the Roach deal. “Mr. Jacoby. stated that they 
were not, attorneys for Hal Roach in this matter and that furthermore Mr. Jacoby 
Imew noth ¢ about the deal mtil it was presented to this Board. Mr. Bagnall 
also stated that when his contract renewal was discussed three months ago, he ‘ ‘ 
stated that he wanted his duties clearly defined. THe al'sd tized “a-prompt de- 


Cision with respect to a renewal of his contract. There was discussion concerning 


the co-orsination of the east and west coasts. 


14. AUDREW STONE 
Mr. Bagnall stated that he believed that we should give Andrew Stone. 
a definite anger in the negative and if he comes through with a good picture 


we could then make a deal with him. The Chaiman stated that we have extended 


the Spone option right for one month. Upon motion duly made, seconded and 
carried unanimusly, it was resolved that the Stone option be not exercised. 


15. SAM BISCHOFF 

eal’ ania aaan en ee respect to the San 
Bischoff deal covering three iniien Raft sittin and one Dick Powell picture 
to be delivered within three years, Unitel Artists to have full approvals, terns 
to ve 274 for United States, Cuanta tea England anc up to 50% in foreign 
territories. Messrs. Sears and Raftery are in favor of this deal. Mr. Kills 
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moved that Menagenent be authorized to make this deal with Sam Bischoff. Mr. 
Jacoby seconded the motion. After considerable discussion, Mr. Mills amended 
his motion to provide that not more than two Raft nictures are to be delivered 
in any one year. Mr. Jacoby seconded the amendment and the motion as amended 
was passed, six Directors voting in favor of it, Messrs. Kramer and Siff geting 
against. ; 


Mr. Peanypacker moved the adoption of the following resolution: 


"RESOLVED, that pending further action of the Board of Directors 

the office of first vice president is hereby established, to be ~* | 
filled by election of one of the Directors by a majority vote of 

the Board of Directors; and that such officer when elected shall 

serve during the pleasure of the Board of Directore or mtil the 

next anmual meeting of the stockholders, and he shall have the 

auities and exercise the powers nertaining to the office A the 

President of the corporation, in the ahsence of the President or 

during his dieability for any case: and 


FURTHER RESOLVED, that pending further action of the Board of 

Directors an executive Committee of the Board of Directors is 

hereby established to be composed of the first vice president and 

two other Directors azpointed by the Board of Directors, to serve 

during the pleasure of said Board, and to aid and advise the 

executive officers and the Board of Directors in all matters re- 

lating to property, finance, J fulbiannaas distribution, and 

personnel ." 

f | 

Mr. Cole seconded the motion. | 


after di sion, Mr. Seanad moved an amendment to the resolution to 

the effect that in the third line of the first paragraoh the wris "one of the ~~ 
directors*® be stricken out and in lien thereof the words *afnll ey eats | 
person who is not a representative of a stockholder® be inserted and that the” : 
second paragraph be amended in the third line by inserting after the words “a 
"composed of" the word "three" and eliminating the words "the first rice president | 

" and two other” and eliminating from the last line the words “property, production® 
and adding to the end thereag the words “and further, a production committee is : 
hereby established consisting of Miss Pickford, Mr. Chaplin and Mr. Selmtar oe 4 
their designated proxies to consider all matters affecting product ion or proposed 
releases and matters in connection therewith". Mr. Siff secondei the amendment. | 
- Mills moved to table the foregoing resolution<and the amendments thereof and 


Wall further consideration thereof until the next meeting of the Board of Directors. 


Mr. Kremer seconded this motion and it was carried, five Directors voting in 


f- 
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favor and Messrs. Pennypacker, Cole and Raftery voting against. 


There was discussion concerning the memorandum dated Septenbder 18, | 
1946 which the Chairman sent to all of the Directors concerning his research | 
into the Pickford contract and also discussion concerning‘a dividend. Because a 


of the lateness of the hour, it was agreed that consideration of a airfSend, 


of Mr. Bagnall's contract and.of the resolution about a first rice president 
s and pentane committee be taken up first at the next meeting of the Board 


and that said meeting start at 12 o'clock noon. 


} Mr. Jacoby stated the he wished to make a statement for the record 


f which is as fol¥ows: “In view of the question Mr. Cole asked me that neither 
Ss ‘ 


I nor any menber of my firm was aware of the Hal Roach proposal mtil it was 
j 
disclosed at the meeting of the Boanl of Directors by My. Sears and that no a 
member of my firm has participated in the negotiation of the tramsaction or 
in the drafting of any papers in connection therewith". 
as 


The meeting then adjourned. 
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MITITES OF MEETING OF ROARD OF DIRECTORS 
OF UNITED ARTISTS CORPORATION 


¢ 
A special meeting of the Board of Directors of United Artists 
Corporation was’ held at the office of the corporation, 729 Seventh Aveme, ’ 


New Yérx, N.T., Wednesday, October 2, 1946 at 12 M. 


There were present: é f 


Vilton A. Kremer 


- Isaac A. Penaypatker 
E. Clande Mills 
‘ Eerbert P. Jacoby 
Rex Dennant 
Franklin Cole 
Bdward 6. Raftery 


constituting a quorum. 


There were also present for part of the meeting Miss Mary Pickfori, 
Arnold Grant, Gradwell L. Sears, Tice President, Miss 7. Phillis as 
stenozrapher and Harry J. Maller, Assistant Secretary. 


Mr. Reftery acted ae Chairman and ¥r. Muller acted as Secretary. 


~ 


1. NOTICE OF wmerrys 


The meeting was called rursuant to telegraphic notice attached to 
these ninntes. 


_2. TUEGER AND ROACH -- 
The Chairman stated that inasmuch a8 this is a special meeting, it 
mist be confined to only the matters set forth in the minnttes. The Chairman 


read a tel which was sent to him tr Mies Picfort, which reads as 


follows: 
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"Yew York, ¥.7. Sept27, 1946 


Edvard Raftery a 
Thited Artists Corp. 
729 Seventh Ave NYE 


Demand ie hereby made that yon instruct counsel for the company and other 
necessary personnel #0 hold up actual consummation of the proposed contracts 
between United Artists and Wanger Roach until the next meeting of the. 
Board of Directors om October eighth Stop It appears that there are a 
mumber of vital matters in connection with these proposed contracts which 
require further consideration of the board of Directors Stor Any 
premature siening of these contracts might creatly¥Y injure United Artists 
future Stop I trust that anpropriate instructions will be given forth- 
with and the matter nlaced on the Agenda of the next meeting 


Mary Pickford 205A Sep 28" 


‘ 


Mr. Grant stated the various objections which Miss Pickford had to 
the Wangzer and Roach deals as anthorized by the Board of Directors and there 
was considerable discussion concerning this matter. The Chairman read a 


telegram which he received from Mr. Penmnypacker, reading as follows: 


"Philadelphia, Penn. Sept. 27. 1946 


Edward C. Raftery, Esq. Pres. 
United Artists Corporation 
729 Seventh Ave NYE 


Assuming pending negotiations upon terms of Wanger and Roach contracts for 
approval by Board of Directors Mr. Cole and I emphasize the essential 
importance of assurance that United Artists will receive from Wanger an 
Ingrid Bergman picture and the particular picture which especially attracted 
the Board of Directors by writing into the proposed distritution contract 
express provisions that my Ingrid Bergsan picture produced prepared or —— 
supervised by Winger while his contract with United Artists is running 
shall be distributed by us and further provisions that the nparticular 


picture especially desired shall be one of the first three pictures 
delivered. 


Isaac A. Pennypacker* 
The Chairman stated that the contents of this telegram were commun i~ 


cated to Mr. Wangzer and he has agreed that he would be satisfied to have 
these provisions placed in his contract. 


WR TERS a Seo ee ee a 
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At this point Miss Pickford, Mr. Grant, Mr. Sears and Mies Phillins 


left the meeting. 


After further @iseussion, Mr. Pemypacker moved that Meriagenent be 
reenested, in negotiating the terms of the contracts with Messrs. Wanzer and 
Roach heretofore authorized by the Board of Directors, to endeavor either to 
reduce the terms of the contracts from five to three years or, in the alterna- 
tire, to prori@e that each of the contracts nay te terminates at the end of 
three years after the dates thereof at the option of United Artists Cornore- 
tion in the event that overall worldwide distribution costs at the end of said 
three years shall have increased to a percentage figure hicher than the 
percentage fimre applicable to overall worldwide distritmtion costs at 
Decender 1946 and that the facts as te such costs at theend cf the current 
calendar year and the end of the calendar year 1949 shall be conclusively 
deternined hy an emdit ty Price, Faterhowse $ Oo. and shell be dindine on all 
parties, amd failing sach modifications of the contracts, they de written 


as heretofore anthorized. Mr. Mills seconded the motion and it was carried 


The Chairman stated that a mumber of our prints were being distributed 
illegally in Italy ty Italian distritators and in order to seize our property 
which third parties had stolen, it was necessary to grent a Power of Attomey 
to our lawyer, Carlo Rimini and he urgel the passage of the following 
resolution, although this matter was not contained in the notice of the 
special meeting:- 


"RESOLVED that the action of Harry J. Muller as Treasurer 
of the Corporation of gran on behalf of United Artists 


Corporation a Power of At to Avy. Carlo Rimini of Rone, 
Italy,.on the 24th day of Fume, 1946, be and is hereby 
ratified." 

+ ' 
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Upon motion duly made and seconded, this resolution was . 


wunanitously adopted. 


The meeting then adjourned. 
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A meeting of the Board of Directors of tnitet Artists Gornoration 
“ 
was held at the office of the corporation, 729 Seventh Arenue, Yew York, 
W.Y., Tuesday, October 8, 1946 at 12 KM. 
o 


There were present; ~, 


Milton 4. Kraner 

~Philty ¥.-Siff 

«Isaac A. Pennypacker 

“ E. Clande WNl1s 
Ferbert P. Jacoby 
Rex Dennant 


Fran*lin Cole 
“Edward C. Raftery 
constituting a quorum. 
There were also present Gradwell L. Sears, Tice President and Farry 
I. Muller, Assistant Secretary and, during vart “sf the neetine, Arnold Grant. 


Mr. Raftery acted as Chairran ani Mr. Wilter acted as Secretary. 


1. HOSICE OF MEETING ' 
py sk 
——-...fhe_-meeting was called oursuant to telegraphic notice attached to 
these mimtes. 


2. DIVIDED ° 

Mr. Pennypacker stated that at the Septerber 17th meeting it was 
suggested that we might declare a dividend of $25,000 per mit without com 
mitting ourselves as to the pro and con of subsequent dividends Jater in the . : 
year. Mr. Pennypacter ased whether or not a motion shonld wet vrovide for | 
@ per share dividend. The Chairman stated that Loyd Wright recejvei a check 
for $300,000 on October 4th trom Yanmara Fils, Ince: in parnent of its 
notes issued for stock of United Artists Cornoration which will require the 
re-writing of the Deposit Agreement because there are conditions in that 


=. : & 
agreement which must remain inasmuch as certain pictures mist be delivered 
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° ane ; ‘ " = 
vefore the depositary can release the shares anid the Loan Agreement srovides 
fora palence of $200,090 to be loaned br Tnited Artists Corporation. He 
stated that Weet Coast commsel has been instructed to re-dree the Denosit 
Agreenent and the $229,090 has been Sepositedin a special account at the 
‘Los-angeles Main Office of Bank of America where it will on util the. 
new Deposit Agreenent ts drawn. He stated further that lividenas would 

-_ veloug to Yanmard whether the stock is delivered or not and that vast 
dividends have been declared on a per mit basis instead of a per share basis. 
Mr. Pennynacker novel that a dividend of $25,000 per wit on the three mits 
presently held in one manner or another be declared nayable to the holders of 
recora a¢ of October 15, 1946 and paid on that date. Mr. Siff seconded the 
motion. Mr. Mills are if this nétion could be postponed until the next 
meetine withom$ inconventencine anybody and he inion snerested that the 
matter be tabled mtil the next meeting to become the first order of tusiness 
at such meeting. 


, 


“At the last meeting at which Mr. Bagnall was vresent, Mr. Cole re. 
quested Mr. Bagnall to sunply certain information in writing. This informa 
tion was received in a letter dated October 1, 1946, a cOpy of ahich was 1 
distritated ts each Director present. The Chairman state? that Mr. Bagnall 
requested a three rear contract at $1,150 ver wee and $190 ner weet for 
expenses and a definition of his duties. The $100 would be in liew of actual 


excenses except for exmenses when traveling. Mr. Pennypacter nove? that the 
President of the corteration be authorized to neeotiate a contract of emloy- 
ment of Mr. Bagnall as Vice President in Charge of Production at a salary of 


$1,150 per week and an exnense allowance of $190 ver week for a term of two - 


~years; that in such contract Mr. Bagnall's functions and aunties be cenerally 


“ 


‘ 
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_ defined. Mr.Cote seconded the motion..Messrs. Pennypacter and Cole voted 

- im faver of ‘the motion ond Messrs. Mills, Jacoby, Dennant, Kramer an@ Sif? 

voted against. Mr. Raftery aid not vote. Mr. Cole discussed the need for 
Co-ordination and for someone to arrance for production unless ‘a Product 
Committee is ectablished an@ assmmes that finétion. The Chatman Stated that 
he was in favor of a one year deal being made vith Mr. Bagnall or someone 

@lee so that ve ‘mow we have a coast enbesdibat ies for the next S2 weeks. 

It was the sense of the meeting that Ur. Bagnall be offered his rresent salary 
of $1,900 per week on the basis of three nonths' notice of termination by 


either side, 


4, "Tr iy 7 
In response to a question from Mr. Kremer, the Chairman stated that 
with respect to THIS SIDE OF INFOCENCE the cchntract is not yet signed but 


there was a meeting with lawyers yesterday with resvect to contract revisi 


f 
Tt was suggeeted that the revision and approval of the minutes await 
Ds = 


the sending out of the minutes of all the recent meetings. 


rar p ae 
6. ANGER AND 30AcH oa 
The Chairman stated that the Wancer and Roach contracts are in prepare: 
tion ant that following the lengthy meeting of last Wednecday, Mr. Seare and : 
he went to the trade press sammaessnal for Messrs. Wanger amd Roach tut covery body 
had left. They base: went over toe see Messrs. Wanzer and Roach and arreed wits “a 
them that if at the end of three years production oosts hare soe so that it 
is unprofitable for them to distritute throuch us on the terns stipnlated they 4 
will advise uc on what terms they are willins to contime and if we do not 


a SSG 


“agree to such terms the contracts are to be cancelled with respect to future — 


a cee e 


pictures: Le distribution costs have risen to a noint where it 1s improfitable 
for us to contime then wt ave to advise them on what terns we wil) be willing | 
to contime and if they do mot agree to such terss the contracts are to te ye 
cencelled with respect to future pictures. The Chairman stated that he iratted. 
thet particular provision and furnished to Mr. Tannenbew the mbetance +f 15 


Mr. Wenger was arreeable that the contrnet orori4e that BALTAD AD TYE soTRCE 


with Ingrid Bergnuan was to be ane of the Pitet tynee dict ives jeliverel ty his. 


Mr. Kramer noved that, henceforth anf i ae cll oro4net eats that . 
have been aithorized tut which have pot yet seen ennctaded br the exeonti on of 
ar a-veement, Management be an? is herete inetypete! before executinz arree- 
ments to sutmit to each of the Directors a brief smmary of sll of the naterial 
portions of the pronosed contrect, excluding however the wiform provisions < 
that exist in all agreements, for consideration tr the Boari whether or not such 
proposed agreement is to be axthorised for execution. After discussion in which 
Messrs. Sears and Reftery stated that ther aia not believe that this motion 

ul@ hametring Managenent; Mr. Cole seconded the motion and it was carried, ee 
‘five Directors voting in favor and Messrs. Mills md Jacoby voting against. oie 
“Mr. Raftery aid not vote. | 


At this point Mr. Grant entered the meeting. 
a 


8. MISS MARY PICKFORD 
Mr. Grant explained that Miss Pic'ford's feature con 


expired Sentember 5, 1946 tut she would have the richt to 
Artists Corporation for distrilnition under Slidinz Seale terms ny phStonlays 

which on September 5, 1946 were in course of preparation or production and were 
delivered before one year from that date. She has had in preparation five or . 
six pictures, which is Imown to Mr. Sears, and she nicht have had in ry 


other = "Tor Nang pampeaee, he nests to know ish plotures ome 
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umes ints _ category of in preparation. She wants an approval ty the Board of 
four EF aes of A quality to cost at least $1,999, 000 each and vroperly cast. 
The pictares she had in preparation sight not be the ones actually profuced. © 
Thile she has a pretty aood idea of the four she nay not be able to oroverly 

cast then. | . Dennant asked if these oictures qaatenplates any of the Lester 


Ocean plotared wad Wir Gren) stated thet Lester Cows has o uinosity intendes 


in Miss Pickforni's comnany tt any picture delivered would be delivered mier 


the lesal_requirements of her contract. Cowan is am etmloree “of her comany, 
Cc 


hired ast a proticer with a minority stock interest as nart of hie conmrensation. 


after questimine, Mr. Grant stated that there wuld te no legal oblifation on 


Wiss aaeltert to deliver four pictures. The Chairman stated that in the clase 
which was soe tn 1938 as of 1936 — te Miss Pickford, Messrs. Pairbanks, 
Ciaplin, Goldwen and Korda there is no linitation on hor zan> pictures Miss | 
Pickford may deliver and since she is willing to limit the mmber to four, and, 
as My. Sears states, that is a mich more practical war if she is soine to 
profnce pictures, he thought that the comamy would benefit br knowing the 
munber that it has to.take and that is the consideration in it: Mr. Sears | 
; stated that if Mies Pyckford has a right to deliver pictures, he would prefer a 
to have pictures delivered that would be suitable rather than receive victares 
fust Decanse ther have been in preparation, and if a picture can be substituted 
for CRAMPAGNE FOR SVERTRODY it wuldcertainy benefit the comoration if for * 
no ther reason than prestice-wise. Obviously, the Sales Devartment prefers a 
scod pictures to those the suite has an obligation te make. Mr. Grant 
“further stated that he based his request on fair dealing and fair trading and nm 
stated that Miss Pickford di4 expend a creat deal of money and has a large 
sue investe! in LOMA EETRT, tut if she cannot cet the proper castine she may | 
not make that picture. Mr. Mille stated that in fair trading we did not@want. 
product that is going to lose us soney. a 


Mr. Grent stated that tn connection with Comet Productions, Inc. the 
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Board enthorired a refuction of cost of distribution fron DE to 288 at the 
pees tine reducing the mmber of Sictures frok six to four onl he reonested 
that the mmber of pictures be left at six as originally contemplated. Mr. - 
Eramer asked if Mr. Grant proposed thet Wr. Pefifirpacker's aotion to crant the 
same right to each of the r*her stockholders be reinstated. Mr. Grant said-he 
was not familiar with that matter tut without havine comsiltet Miss Pickford 
-he wuld say that the terms should be granted_to the other stockholders. Ur. 
Jacoby ase’ if the tes pictures are to be delivered within the tem of the 
Comet contract tt the Chairman stated that he thought fair deal ine denands, 

if the right to deliver the extra two is ecranted, that an allowance shonl4 tbe 
made for the period ur. Sears requested to test the marvzet on the four -ictrres. 

Wr. Grent also requested the President to instruct the proper officers 

to call a Special Meeting of the Stockholders of the corporation for the 
purrose of acting on the following propesals:- “s . = 


(a) to remove the existing restrictions against qualification 
of Directors who are explored ty or cowumsel for other motion 
picture companies. -~ 


CV. ac ee 
(b) increase the mmber of Directors Sita nine to ten with sath 
listitation as the Stockholders say desire on quorum. require- 
ments in the event of a deadlock. 
The Chairman asked that Mr. Grant fernish hit with the exact wording so that 
proper notices could de sent out. wr. Framer aske? how the tenth Director 
would be elected and questioned Whether or not it would be necessary to change 
the cumlative voting on the stock, = e 
Mr. Grant thes left the meetine. % 
¥r. Jacoty asked if changing the Charter 2i4 not first reqzire the 
recommendation of the Board of Directors and he was advised that it di4. 
The Chairman stated that the first matter is the question of civine 
Miss Pickford the right of substitution that she asked for ata the second matter | 


ts the Comet Productions, Inc. contract. Mr. Mills nroposed that Mise Pickford — 


Rei a Segre : 2 oe 


‘willing to =o along om Slidine Scale terzne ororided the same thine rere 


ve given the right to distritate for pictures with the richt of itation, 8 


the tems to be at cost of distribetion. Mr. Eremer stated that he woul’ de 
. 


offered 8 other Stockholders. Mr. Cole asked Er. Mills what he would con. 

sider as a limit on terms and he stated that he comld not acree to less than 
3 

25% world-wide, which were the tems acreed to on the three pictnre arrangement. 

at this point @ recess was taxen to permit Mr. Cole to telephone to Miss 

Pickford to determine whether or zot er. Mills’ proposal would te actgptatis  ~ 


te her. ws 


~~ 


3. HOME OFFICE cease ‘ 

*~ he Chatruan etate! that be was advised that Columbia Pictures Corpora: 
tion taiie ene wae expire until two years from next March tut they are willing | 
te caacel their present lease provided thay can get a lease for five years in 
addition to the tes at an increased rent ctarting next March, although there is — 
no legal obligation om their part for the increased rent for the first two : 

years. They fom that they could not get space cheaper at ary other locatice. | 
Ee stated that our preposed lease starting February 1, 1°47 would provide, = 
1 year at $15,000 per floor x 5 §$ 75,000 


ze 8 see = bs x S $87,500 ~ i 
S years * 2,000 © #& =z 5S _300,000 $462, DO. s 
Averege yearly rent for five floors $ 32,500 ee 
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He stated that the space is approxinately 45,000 net square feet so that we 
would be paging an _sverage anmaal rent of §2.06 per sqware foot. He stated — 
sock nes witics o Saddle A oe chide in wits eee 
$1.00 per square foot. Mr. Mills movel to authorize Management to extend the — = 


lease according to the proposal. Mr. Jacoty seconde? the sotion and it ms 
carried unanimously. 


. 


_each on the Stiding Scale terms prior to Sentenber 5, 1947 ana Mr. Grant has 


“Kramer ove’ to amend the previous motion by providing that the same terms te 
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Mr. Cole explained the telephone conversation he had with Mr. Grant and 
‘ ‘ = 


in further discussion it was pointed out that Mr. Sears stated that Miss 


Pickford could produce four pictures within a rear. Mr. Cole stated ~~ 
whereas Mre Grant, appearing as attomey t&® The Pickford Corporation ond Miss 
Pickford, has reavested that the Board cive her a distritution contract shere- 


under she might deliver four A class pictures to cost not less than $1,900,000 


stated that iiss Pickford has had an ‘mmgetified mmber of pictures in the 
course a? Sreparation amé claims that under her existing contract, a copy of 

an excerpt of which was sent to each member of the Board of Directors, she has 
the right to deliver prior to September 5, 1947 any or all nictures which were 
in preparation orior to Septenber 5, 1946, he therefore moved to authorize 
Management to negotiate ‘with Miss Pickford, representing The Pickford Corpora- 
tion, for modification of her contract with the company Xatet as of Septender 
2, 1935 as sina to provide for the distritution of four pictures, two at 
siding Fates of distritation and two at cost of distrilmtion to the comany, 
said cost to be certified by Price, Waterhouse 4 Co. with an wward lintt as to 
cost of distritution not exceeding 25% world-wide, such pictures to be delivered — 
on OF: tefate Seplaubee 5, 1000. ty: Detnstadkad biiaded the eek. Wk 


provided for in all other existing stockholder contracts to take effect at their 
expiration (ty exniration-Is-meant the final date of termination with a year 
thereafter in which pictures in the course of preparation or substitutes th serefor 


may be delivered, two at Sliding Scale terms and two at cost of distribution) — 
and to take effect thereafter whether or not such persons are then stockholieres - 
Mr. Sif? seconded the notion. Mr. Kremer's motion to amend was not carried; = 


Messrs. Siff and Kremer voting in favor, Messrs. Mills, Jacoby, Dennant, ~ 


Pennypacker and Cole voting against. Mr. Raftery did not vote. the vote me = 


\ 


iid not vote. ~* 
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then ‘called fot on Mr. CsYe's motion ana it was lost five to three; Messrs. _ : 


‘teases: Siff, Mglle, Jacoby amd —. ‘voting against Fond Messrs. ‘Pennypecker, 
Cole ad Raftery voting in favor. : 
Mr. Kramer moved that whereas Miss Pictford, by Mr. Grant, has requested 

a modification of the so-called Streamliner contract, now therefore, be it 
Resolved that selickataint is directed to offer earh of the three Stockholders, 

for accentance or rejection by such Stoc*holders within sixty days after offered; 
a so-called Streamliner contract for pictures having no less a cost than snecified 
in the present so-called Streamliner contract and having a length as specified 

in the present aocatlel Streamliner contract for the release of not exceeding 

six spinatiinek shremilinere within one year from the date of accectance of such 
contract at terms of 25% for the United Shates, Canada end England and standard 
terns far the rest of the world with no ee in either United artists Cor- 
poration or the producer one year after the date thereof, and further Resolved, 
that the provisions with respect to ownership, control and supervision of pro- 


duction in such contracts be retained in the new contracts. Mr. Siff seconded 


Py Oe re tae 2a oe ae ee. 


the motion. The Chairman asiel if My. KEraner wuld accept an azendment to his. 


motion leaving the options just the way they are and Mr. Kramer stated that he ~~ 
would not. The motion was lost; Messrs. Pennypacier, Mills, Jacoby, Dennant ; 


and Cole voting against; Messrs. Siff and Kramer voting in favor. Mr. Raftery 
o's sy 


oe Me 
While Mr. ©ole was out of the room, the Chairman moved that MSXnremant ~~ 


be authorized on the Conet situation to modify that agreement so that tt be six 
pictures and 6% four. Mr. Pennypacker seconded the notion. Mr. Kremer aobalea 
that it was pa. seniene for-hin to leave the meeting to *xeep an appointment and 

he objected to the motion just made as a matter of order and requested that this 


natter be mit off witn the next meeting. 


Feet Pee 


-at this point Mr. Kramer left the meeting. 


— _ 


After Mr. Kramer left the meeting, ‘the. Chairman called for a vote upon his 
motion an@ it was carried; Messrs. Pennypac“er, Mills, Dennant and Raftery 
vening 3A favor, Mr. Siff voting against and Mr. Jacoby not voting. / + eveveg 


Mr. Mills stated that he assumed the same proposition would be 
co 


offered to the other stockholders. 
__ The Chairman stated that Mr. Small has not yet signed his contract for 
VALEIT TNO but he now wants a contract for CAGLIOSTAO which will not go into 
production untt!i inty-or-Auenst of bers year ax will not de delivered until 1948, 7 
. Small would like to have 28% world-wide on this picture. The Chaiman stated 
that he would try to re-negotiate the previous deal and bring in a two picture 
contract on better terms than the Valentino proposal. It was the sense of the 


meeting that the Chairman should do so. 


12, YANOUARD FIIMS, mvc. : = 
The Chairman stated that Vansuard Films, Inc. has sutmitted two re- 

quests which are not on the Agenda and which will not come up until the next 

e 


meeting. They.are, 


a) A specific request from Mr. O'Shea to bring before the meetine 
tae Yanguard wished to make a Streamliner contract. 


>) A request for a modification in the second half of the + Vengnecl 
contract to permit in the second half of the contract the delivery 


of four so-called non-Selenick motion pictures instead of ee 
two in the first half and twe in the second half. 


13. RESOLUTION - DENNIS F. O'BRIEN 
Tron motion duly made and seconded, the following resolutions were 


unanimously adonted:- 


Theress, DENNIS F. O'BRIEN was aseociate’ with this comran? in various | | 
capacities for over a quarter of a century and his services to it have been of : 
hgreat and lasting beriéfit; and ' 


‘Whereas, in addition to his professional and business relations to the a 
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company,-there was a close personal friendship between him and the sfficers, 
directors and aperienee af the “comanyy, and. : : e 


Whereas, in his passing, this company and its officers, Airectors and 
*it sie _— 


stockholders have sustained the loss of a fine Astociate ana friend, a man 


respected aia honored by them for his character, uprizhtness and loyalty: 


Yow, Therefore, it is 


c 


RESOLVED, that this Board of Directors, on its own behalf 


and on behalf of its individual members and of the officers ———_______— 
and stockholders of the cnpany, express its and their 


sorrow at the death of DENNIS F. O'SRIET and extend to his ' 

family their deep condolences and sympathies: and it is Bie. 

PURIRER RESOLVED, that a copy of these resolutions be 1& ye 

livered to the family of the late DENNIS F. O'RBRTEY. ; ‘ fs 

es s @ / 

The meeting then adjourned. = : ; & : er a 

ane : ‘ 
WE P7Z Lee “3 
Harry U. Muller, Secretary ? = 
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oldere' Meeting of United Artists 


orporation, held at 1040 North Las Palmas 


6 \d Avenue, Hollywood, Los Angeles, California, 

? | at 2:30 o'clock p, m,, Monday, November 11, 

8 1946, 
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v PRESENT ! ie 

a e Chairman Edward ©. Raftery 

13 arnold ¥, Grant “ 

i4 Jerome 8B. Rosenthal 

is Charles Sohwarts 

16 Milton Kramer 

sed Ernest L. Scanlon 

is , ee 
19 Fred H. Quail, Secretary and Reporter, | ; 
. | 

21 
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MR, SCH ANTS: I move the aeniaaticn of wr. Raftery 
as Chairman of this meeting. 
WR. SCANLONS Seconded, | 

CHAINMAN RAFTLAY: Yowed and seconded, Any objeec- 
tion? of 

(Xo response, ) 
All in favor? 

#R, GRANT: Aye. 

MR, SCEYARTZ: aye. 

WR, ROSENTHAL: aye. 

WR, KRAMER: Aye. 

MR, SCAILON: aye. 

CHAIRMAN RAPTERY: carried, Will you centipaen 
present your proxies, 1! cae heve s proxy from wr, 
Schwartz, which is a hold-over proxy, but if you have the 
hold-over, it is all right, .__. 

WR. SCHWARTZ: This is off the record, 

(& discussion was had off the record.) 

CHAIRMAN RAPTERY: As a matter of fact, gentlemen, | 
Mr. Sehwarts, if I remember correctly, at the annual cam 
presented a proxy that was good for the whole calendar year. 

MR, SOHWARTZ: That's right. | 

CHAIRMAN RAPTERY: That has been filed with the conan 
so unless there is objection, I will hand wr. Schwarts! 
proxy Tight back to him now, beoause re have on file a proxy 


for any special or regular meeting of the stockholders, 


a 


i 
| 
; 
i 


WR, KRAMER: Wo objection. I move that Mr. Quail 


be appointed secretsry of the meeting, and that the tran- | 
script of the meeting be treated as minutes of the meeting, | 

MR, SCHTARTZ: Seconded, ‘ | 

CHAIRMAN HAFTERY: Ready for the question? All in 
favor? 

MR, GRANT: Aye, 

MR, ROSENTHAL: Aye. 

MR. SCHWARTZ: Aye, 

MR, KRAMER: Aye. 

MR. SCANLON: Aye, 

CHAIRMAN RAFTERY: Carried, 

MR, ERAMER: The point of order, am I correct, vr. 
Chairman, under the by-laws is that this meeting ic reetrieted 
to the matters specifically noticed? | 

CHAIRMAN RAFTERY: Yes, Answering you, specifically, | 
I call your attention to Section 2 of article III of the 


by-laws, Mr. Kramer, which reade thet no business other 
that specified in the call therefor shall be considered at 
any special meting. 

I now deliver to the secretary of the meet ing 
notice of call with proof of calling, and ask thet it be 
merely attached to the original minutes, 

I will file with the secretary proxy of Vanguard, 
appointing Milton Kremer and frnest 1. Seanlon end each of 
them es their proxies for this meeting, and any adjournment 


thereof, and ask that be attached to the official ainutes, i. 
aaa ac aetna ee > 


_ 


a 


. amd I hand you, aleo, proxy of the Piekford Corporation, 
- @athorizing arnold Mw. Grant to vote 3990 shares at this 
meeting, and additional Proxy to Arnold Grant to vote 5 
shares, and an additional Proxy to Jerome B. Rosenthal 
to vote 5 shares, and ask they be affixed to the original. 
MR. SCHWARTZ: You might note at this Point, Mr, 
Chairman, thet there is on file With the company proxy of 
Charles Chaplin running in favor of Charles Sehwartz, which 
is effective for the entire Calendar year 1946; that yr. 
Sehvarte is here Pursuant to that proxy, and alse the 
supplemental proxy which I have offered to the meeting and 
which all the etockholders present consented and agreed to 
return to hia, Pll 
MR. GRANT? Fer how many shares? 
CHAIRMAN RAFTERY: 4000, 
MR. KRAMER: Off the record, . 
(A discus#ion was had off the record, ) 
CHAIRMAN RAFTERY: For the record, I read the purpose 
stated in the notice: "For the purpose of considering 
_ Opinion rendered by Pepper, Bodine and Stokes in regard to 


the Vanguard Comany and for the purpose of determining wh? | 


| Tec ommendations eet wWieh to make to directore in 
regard to same,* 


That is the only specific matter before this 
| mecting. 


I presume that each of the stockholders have 
j 


ane 


If there is any who hesn't, I have, I think, two or three 
extra copies here, and I will be glad to distribute one 
to anyone who hasn't received a copy or who needs another, 
MR, GRANT: [I would like another, 
CHAIRMAN RAFTS <Y: Wow, I hove I have, Yes, I have 
two, Do either -f you gentlemen want another copy? 
, MR. Saw we: So might as ®ell have one, Fd, 
CHAIRMaN RAPTERY: gither that, or I will give you 
mine when we are finished, 

I now throw the meeting open to the stockholders. 

MR, GRANT: Well, Mr. Chairman, since this report 
has been received, it has been the subject of mich thought 
as to its implications to the company and the individual 
stockholders and as to the proper action to be suggested to 
the Board and taken by the company, 

In briefest form, it would seem that with the 
view evidenced in the repert, together with the overhanging 
charges and countercharges that seex to have extended in ~- 
this company for a period of time that the matter should Be 
finally sired and brought to a judicial determination, so 
that whatever the result, the policies of the company, the 
atmosphere between the vested interests be clarified, and I 
therefore, in view of the fact that special counsel acting 
at the request of the corporsetion have rendered a report, 
concluded that litigation is indicated, move that the Board 
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Freceived s copy of the opinion referred to in the notice ® 
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of Directors be requested to take action in the following 
respect: 

First: to serve notice upon Venguard Filme and 
David 0, Selenick of the rescission of the outstanding con- 
tracts between each of them and the company, based upon the 
transactions of Selgnick and Vanguard Film with RKO=Radio 
Pictures, end any other similar transactions between said 
companies and any other person or persons. ; 

That, secondly, action be inetituted in wew York 
State on behalf of the company against Vanguard Film and 
Selznick for rescission and for such other further and adif-— 
ferent relief as may be proper in the premises, 

That counsel, other than those presently acting 
for the company, be retained to initiate that proceedings, 

That this company, in order not to jeopardize or 
impair such issues as may arise in said litigations, refuse | 
to distribute and reject délivery of a picture, Duel In The 
Sun, and any other picture or pictures that may be tended 
by Vanguard or Selsnick until euch time ae the aforementioned 
actions are finally and judicially determined, and, finally, 
that the Board of Directors, at the earliest possible moment, 
Consider the advisability of ceasing to distribute the filme 
currently 


this company's hands from Vanguard or sel anion, 
end upon puch flection and determination either cease such | 
distribution and return the films and distribution righte t 


Vanguard and/or Selenigk or another determination, continue 
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to do go upon proper eafeguards before the litigations 
aforementioned, | ’ 


MR, een REE gene these repolutions, 
CHAIRMAN RAFTERY: You heave heard the motion and the 


second, Is there any dedate? 


MR, KRAMER: I would like to be heard after the 


gentleman who mede the motion and the gentleman who seconied 


it state whatever reason they wish to state in the record 


for the motion they made, 


BR, GRANT: As far as I am concerned, I tried to 


state the reasons in the preface, but I can restate them, 


You have had charges and countercharges of over- 


reaching and breach created by various stockholders and 
interested parties both in and outside the company, 


Wore than that, the company, at a prior meeting, 


retained counsel for the purpose of recommending to the 


company such action, if any, that it deems proper in the 


' 


premises, Such counsel have now reported, and in their 


report have, to my way of thinking, stated that there seeme | 


to have been a course of conduct which would indicate the 
advisebility of litigation, In view of that, in order to | 


clarify rights and put thie company on an ewen keel, as far 
as policy, in the future in cooperation with ite personnel, 
there should be litigation to determine the right or wrong 


” 


of the situation, Otherwise, it is much in the nature of | 
having your wife accused of misdonduct without airing her 


« 
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to me can only make more ridiculous the situation ‘the. now 


misconduct to determine whether she was right or wrong and 
get the thing behind you, 


That if such litigation ie indicated, as it seems 


.to be, then the company, to preserve all of ite rights in 


or ee ee 


the event that its position in the litigation is correct, 

must moke sure in the treatment of current films end fill 

doints that might hereafter be delivered to it by Selsnick 
or Vanguard, that it ie not jeopardising those rights, 1 

think no more need be sdded, 

Wi, SOHVARTZ: go far se I am concerned, I believe 
that the resolutions speak for themselves quite clear, 
definite and explicit, 

Mi, KRAMER: Does the Chair want to make any etatement 
with respect to this? 

CHAIRMAN RAFTERY: The Chair is merely presiding at 
the stockholders' meeting. If there is any statement any — 
stockholder wishes to make, the Chair will entertain the 


- statement, 


WR, KRAMER: [ should like to make « statement, | 

CHAIRMAN KAFTERY: he Chair recognizes Mr. Kramer, | 

" MR, KRAMER: Before voting on the resolution that has | 

been offered by the representative of Wise Pickford and | 

seconded by the representative of Mr. Chaplin, pion it seeus 

| 

exists with attendant cost to the company, with attendant | 
interference with its business and its prestige, my princi 
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wishes to suggest a fer items for consideration and report 
a few facts, so fer as it knows these facts. 

At Miss Pickford's request, the Board of Directors 
on October 4, 1945, which is more than a year ago, ferred 
to Miss Pickford'ts lawyer for consideration claims/of Van- 
guard against United artiste and claims of United ‘Artists 
against Vanguard, 

In January of 1946, Miss Pickford characterised 
that in writing as "My request to Mr. Pennypacter to give. 
me" an opinion. | 

| That reference by the Board specifically included | 
the claims of Vanguard against United Artists, and, so far | 
as I have been able to ascertain, did not include any | 
reference of the so-called Chaplin suit which was a suit 
Which the company, by its Board of Directors, had rejected 


and which Mr. Pennypacker had actively participated in the 
Fejection, = 


Pe. 2S BS } 8 


@ to the coset at Miss Pickford's ® request, and immediately 


10 
* Following the reference to ur. Fennypacker by the 


Board, and promptly after request by ur. Pennypacker, ma- 
terial in respect of the alleged claim of United Artists 
ag@inst Vanguard which was not otherwise obtainable by mr. 
rennypaoker or others was, with the consent of Vanguara, 
promptly furnished to Mr. Pennypacker. wr. Pennypacker wrote, 
indicating that he believed that the reference of the Board 
to him wae for the purposes of negotiation, and I wish to 

read into the reeord ur. Pennypacker's letter in that respeet. 
ur. Pennypacker said in a letter dated December 28, 1945, to- 
wit, and indicates, "It was the intention of the directors ag 
expressed in the resolution adopted October 4, 1945, and pro-+ 
viding for our employment that our opinion should include not 


"only possible claims of united Artists &gainest Vanguard and 
Mr. Selznick, but also possible claims of that corporation 


and Mr. Selanick against United Artists under the contract of 
October 4, 1941. The two phases of interrelations seem of 


equal importance to any negotiations." | 
After that reference, so. far as United Artists 
concerned, no action was taken by ur. Fennypacker except je 
he did attempt to negotiate a settlement of the two conflict 
ing cleine. | 
We find, as a fact, that promptly following skies 
Pickford's open threat to remove “her directors", including | 


Mr. Pennypacker, and immediately preceding Mr. Sohwartz' 
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following the failure by miss Pickford to obtain from the 
company personal advantages that she was seeking, and in con- 


| peection with negotiations that miss vickford was having with 


|mr. Schwartz on a deal to secure her personal advantages, we 


find thet an opinion is rendered." we find that @ notice was 


| noticed of a Direetors' meeting to precede @ stockholders’ 


meeting isséd at Miss Pickford's request is withdrawn. We 


| don't know the facts, but undoubtedly an examination will 


prove-that between October 9th and the rendition of the opin— 


ion by Mr. Pennypacker there have been a series of conferences, 


| meetings and negotiations between Miss Pickford, Mr. Grant 


and Mr. Schwartz direotly or indireotly through Mr. Mills and 


Mr. Jacoby and Mr. Pennypacker 411 aiming at personal advant- 


“ages that Miss Pickford was seeking and which she had sought | 


_Girectly at Direotors' meetings and through @ representative © 


special counsel, ur. Grant, at Direetors' meetings or aimed 


| 
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ter of consideration by the Board, and to ignore Vanguard's 


at other consideration that Miss Pickford had in mind, and 
@imed at &n avowed purpose, expressed in benalf of both ar. 


\eould to get out of the contract that they had made. 


i 
j 
ioe and Kiss Fickford, that they would do anything they | 


It es, and we cnarge, that ur. Pennypacker 
persuaded to anaes his mind @nd to Avoid the duty imposed 
upon him by the acoeptance of the reference to him of the me 
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claim Sgainet United Artists by merely saying that no speci- 
fication of the claims had been received, and therefore, it 
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| wae not possible for him to examine the question. 


This statement is made in the opinion, notwith- 
| standing the fact that as recently as September 20, 1946, in 
benalf of Vanguard Filme, @ letter was addressed to ur. Penny-+ 
| p&ackér Which stated, “tne cieie of Vanguard Films, Inc., 
against the United Artists Corporation for alleged breach by | 
the latter of the contract of October 4, 1941, which was re 
ferred to you for your opinion continues to be held in abey- 
ance in deference to your consideration of the matter." 
Further, Mr. Pennypacker, &s a director, either 
knew or is charged with knowing and the ability to obtain the 
facts as to the misconduct by United Artists in its perform 
ance under the agreement of October 4, 1941. | 
we furtner state that the result of these negotia—' 


t 


is tions between Miss Pickford and her representatives and kr. 


16 Chaplin and his representatives resulted in persuading ur. 
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| pennypecker to attempt to give a negative blessing to the | 
‘chaplin suit, which h@d not been referred to him. by his | 
stating in his opinion, "Subject to proof of the averments 
of the complaint filed in the Chaplin suit, ete.” ir. Penny- 


‘packer, notwithstanding the length of time that has elapsed, 
chose to assume for his purposes #he Sverments in the Chaplin | 


suit. He not only chose to ignore the denials in the answers 


(but he chose to ignore the only proof that exists in the 


‘Chaplin suit, not to be contained in avermente of the con- | 
plaint, but to be contained in testimony. 
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The only proof in tne Gaeplin suit consists of 
the testimony of dr. Maftery and the testiszony of Sir Alex- 
ander Korda, and the written documents that are in the case. 

ut. Peunypacker chose to ignore proof and to as- 


" sume So as to give a negative attempt at blessing the aver- 
ments of the complaint. 


Furthermore, making reference to the matter, and 
quoting from the agreement upon vhich ur. Pennypacker pur- 
ported to put an interpretatiof, he ignored completely the 
written agreement between United Artists, on the one hand, 
end Vanguard Films on the other, specifically interpreting 
between the parties and existing several years past the very 
points which ur. Fennypacker BAS Attéapting tc interpret, and 
to find thet tne interpretation ur. repnypecker nas placed 
upon thes is in direct coniiict wita the written agreement of 
tae parties. 2 
: ow, &8 to the principal satter to which xr. 
remnypecker addresses niaself in the interests of negotia- 
tion, slthough in his statement of facts he does réfer to 
the provisions of the agreement explicitly granting « right 
to abandon property, and « right to lend arfists and talent, | 
he fails in hie discussion and alleged conclusions from re 
ferring to these facts. He &lso refrains from referring to 
the expressed testimony q& these items that have been given 
in the Chaplin case by ur. Raftery and Gir Alexander Korda. 

Without @ttempting here, since it would not be a 


| proper place, tc ciscuss the legel merits of teat issue, I 


think it is material to obeerre that the remerkable observa. 
tion ae made is the basis for the conclusion that production 
can not only be production, but must include something short 


| of production, and to therefore conclude that no sroductica 


is production. 

I think it will be & great surprise to those who 
ere active in the business to learn that in Philadelphia « 
picture is produced before shoétifiy commences, and I am par- 
ticularly surprised, in so far as ur. Grant is concerned, to 


time Bim concurring vith this conclusion when, om October Sth, 


be personaliy stetec to tae Board of Jirectors of the United 
Artists tnet in tae case of kiss fickford, tnere ys such 
doubt in ois own sind es ner lawyer, let alone tne mind of 


bankers, thet se couldn't suggest tnat she proceed with prop= 


erties which had teen developed through script and othervise, 


end upon which sany bundrecs of thousands of dollars had been 
ut gpent by her in commencing shooting for delivery under tne 
_ *‘provisions of her distribution contract, because he wae un 


able to advise her with sesurance, with safety that her 


properties were then either in prodwection or even in prepara- 


tion for production, and he therefore asked special advantages 


hl 


for Mise Fiekford to cover him against the fact that he could 
not, nor could the banke rely om her properties then developed 
as they were from being belc to be in production or even in 
preparation for production. 
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We note that lr. Pennmypacker fails to refer at 
ail to the contract of employment between Vanguard Films 
and ur. Selznick, which was bargained for by United artists 
as part of the October 4, 1941, agreement, and which was 
furnished to United Artists, which provides for ur. Selsnick's 


persona] supervision or personal produetion of films to be 
mace by Vanguard and to be distributed by United Artists, 


and provides that the compensation for that, which compensa— 
tion wes called for by limitation by the agreesent, to which 
United artists was a party, provides tnat compensation is 
paic first on the commencement of photography and the balance 
is paid om the completion of photography, whereas the situa 
tious to which ur. Peanypicker is referring never did ccou- 
mence photograpny. 

We charge that, based upon the facts as we know 
them and on the inferences of fact which @re not available te 
us, that there has been @ combination by Mies Pickford and t. 
#r. Chaplin for their own selfish purposes and against the 
interests of the company of which they are a stockholder, to 
So jeopardize the position of the company and to so inter- | 
fere with the contractual relationships existing between the 
company and Vanguard Films as to be destructive of them, end 


ee ee ee 


such action &s mey be taken pursuant to the request of Mies 
Pickford and ir. Chaplin which results in any damage to or 
threat to damage to Vanguard Files or vevid ©. Selsnick will 


16 
sponsible, personally, for any loss or damage that may ensue. 


Before this matter is put to & vote, even though 
the vote is hippodrome, since there has patently been an 
agreement in advance as to what action these two stockholders 
will take in the attempt to further their own personal inter- 
ests at the cost and expense to the company, I would like to 
point out that these stockholders are now determining to cast 
the die for litigation. 

Mr. Chaplin, against the wishes of the management, 
against the wishes of the directors, cast the die for litiga- 
tion once. That litigation was not in good faith, as best 
proved by the fact that the defendant specifically and on the 
record asked the plaintiff to please notice the case for | 


trial, but the plaintiff failed to do eo. The suit could ' 


enly nave been brought for harassment and for other ulterior 


1 «motives not germane to the business of the company. Other- 


wise, the plaintiff would have sought the triei that he 
claised he wished. 

But before taking a vote, hippodrome as it may be, 
on whether this company should go into a sea of litigation | 
and cease doing the business for which it is organized, let 
me point out that if litigation is to commence, it will, of 
course, commence on 411 fronts and against all persons. We 
are not unmindful of the fact that good information is that 
Mise Pickford has taken personal expenses from this company 


in the forme of trips to Europe. Our client, Vanguard Files 
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is not unmindful of the fact that Mr. Chaplin's attorney has 


received an annual retainer for services not rendered to this 
@ompany. Vanguard Films is not unmindfyl of the fact that 


Se 


through Miss Piekford's own directors and by their vote, she 
_obdteined a reduction in terms on her distribution agreement 
an respect to the so-called streamliners without any business 
_eonsideration. We are not unmindful of other rights in re- 
spect to our distribution and lean agreement, and we will. 
persecute and prosecute all of those rights when and if Mises 
Pickford and ur. Chaplin, in their own selfish interests, 
geek what they think is gain for themselves by litigation, 
| SeRenpeut sve of the interests of the company. 
| low, I would not be constructive, and I would like 
to be, if I didn't say that if the sole sim and purpose of 


| *ee Piokford-Chaplin combination is to abrogate the contract | 
for distribution which exists between United Artists and Yan, 
“guara, if all they wish to do is welsh on that agreement, | 
| there is no problem. Vanguard will gladly agree to a termina. 
| tiem of the agreement. 3% will gladly deaply, tihe 100 pee | 
| tures, future pictures away from United Artists for release, | 
mee reasonable arrangements on a businesslike basis for_ | 
| terminating releases of — now in Fercase, pay ite leans 
| to United Artists Corporation. All very simple. 
| All that has to be doe is that United artists pay” 


for the stock which Vanguard is entitled to. | 
Sy 


So if the sole object of this combination is to 


“ 
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terminate the distribution agreement, that can be obtained 


without ljtigation. All yow have to do ie pay for the stock. 


If, for any reason, you don't want to pay for the 
stock and you want to sell stock, we will buy stock. 

If you don't want to buy stock and you don't want 
to sell stock but you want to have some other constructive 
program - if Miss Pickford wants a sliding scale for a few 
pictures and Mr. Chaplin does, and that is the basis for a 
deal, if that is the personal advantage they want, we will 
be glad to listen to the proposal. but if this combination 


is solely based on litigation, then we join, not in the re- 


solution, but we join in the request for all possible speed. 


Off the record. 
(& discussion was had off the record.) 


CHAIRMAN RAFTERY: Op the record, I would like to 
straighten out one statement of fact that I think you inad- — 
vertently made. — | 
At the time of the institution of the Cheplin | 


litigation, Mr. Pennypacker was not a direotor of the company. 
He did not become a director until quite some time afterward. 
MR, KRAMER: I did sake that statement inadvertently. 
He was not ® director. I understood. I wish my statement 
corrected to that extent. 
MR. SGHWARTZ: There is just a brief statement I would 


) 
like to make. 
Humber one, ur. Kramer's statement is, of a. 
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a self serving statement, full of incorrect and untrue state. 
ments. This isn't the time, this isn't the forum to contro- 


vert them. They will be controverted at the proper time and 


_ at the proper place. 


Number two, Mr. Kramer has seen fit to character- 
ize the voting om this resolution as a combination between 


Mies Pickford and ur. Chaplin. He has referred to this com- 


bination all through his speeoh. 


oO 
There is no combination. Jirectore and stockhold 


ers have @ right to vote and if, beosuse of the incident of 


| agreement, they vote togetner, that doesn't make a combina— 


| tion. 


I would like to have the record show that that | 


statement is completely incorrect. | 

- Finally, Number three, Mr. Kramer has talked about __ 
welshing. when the history of this company is brought into | 
the open in & court, dated from the time that Selznick came | 
to this company, the one who welshed wae kr. Selznick, Bot 


this company. He welshed on a solemn agreement that he made, 


settling a prior controversy. 
Papers were drawn in collaboration with his ania 
eel, agreed upon by his counsel, and by ur. Selsnick, himself, 
in person. — | 
ur. Selznick then requested the paper be signed 


first by ar. Chaplin, and he would then thereafter sign the 
paper. Mr. Chaplin signed the paper, and ur. Selznick we 


- 
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= that contract. 
There are no other comments that I would like to 
make, and unless there is something to be said by Miss Pick- 


ford, I would move the previous question. 


Kramer's statement, replete with many charges, is, of course, 


the subject of contrary proof and is categorically denied, 
less silence be deemed acquiescence. 

Further, the villifiocation heaped upern the heads 
of every person other than those conneoted with Vanguard or 
| Selznick, aside from being unseemly, presents, perhaps, the 


strongest indication that the air will ve clarified and 


| cleansed only by a determination of all charges and counter-— 


charges in some impartial iorus. 
MR. ERAMER: Ur. Chairman, I would like to ask for the 


record first Mr. Grant and then mr. Schwartz whether they 
would please state whether either of them, directly or in- 
directly, has given out a statement to the prees or inspired 
& statement to the press of this meeting before it was con- 
vened. | 

MR. GRANT: I can anewer that for myself very directly 
by saying no, unequivocally and without mental reservaticn, 
hesitation of any kind. 


self. 
CHAIRMAN RAFTERY: I aesure you that this Chairman did 


al 


wh. (SCHWARTZ: That also goes for my client and for my- 


=e ae 


wR. GRANT: I just want to state for the reoord that ur. 


— oe ens — eee ee ee oe ere es me eee ne conan meee = tee ee 


i 
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_ whet do you call them — trade papers called up, trying to ¢ 
me, and J didn't talk to thea. © 


not give any statements. 
In fects, I have Sratieuesy refrained from talking 


- to any reporters about anything since I have been here. 


MR. ERAS My question was ocoasioned by Mr. Sears! 
statement to Mr. Schwartz, I believe it was, just before the 
meeting convened that the Hollywood Reporter had called him 
in respect to -—~ 

A (A discussion was had off the record.) 


CHAIRMAN RAFTERY: MAMr. Kremer, ur. sears came in here 


PRI od 


from the other office maybe ten minutes before you got here 
and said that Wilkerson was on the telephone and had asked 
him why he wasn't at the meeting of the stockholders which 
was being held then St the office of Miss rickford's attorney. 
I said, "What did you tell himr" He said, "I told him I | 
knew of no such meeting." ow, that is the statement Sears | 
made. uv 


For the last two hours - well, two hours before I 


went to lunch from here, several of the dailies here -— or 


Now, there has been nothing given out here about 
B 
this meeting. Ae @ matter of fact, before you vote, I 


Seecaliiennaienen wnsthdpanaaaaitciie De Rh: 


think it would be proper after the vote, I have certain ob 
servations that I think you, as representative of the stook- 
holders, should have from management about certain things 
that exist in connection with the actions being taken here. 


4 


35 ' 


You are all familiar with the motion. Does anyone want the 


| All those in favor of the motion? 


You may or may not decide from that to give further instrue- | 
tions or requests, I should say, to the directors. 

Ie there any further debate on the motion? 

(No responee.) 5 


CHAIRMAN RAFTERY: Anyone wish to make a statement on 
behalf of any stockholder present further 2bout the motion? 
To mat en 

MR. KRAMER: I would like to simply state for the re- 
cord that, of course, I do not subscribe at all to the state. 
ments made by wr. Grant we Be Schwartz in reply to the 
statement I made. 

CHAIHMAN RAFTARY: Uo you wish te vote orally or by bal4 
lotr | 
MR. SCHWARTZ: Vote orally. Just three votes. 

MR. KRAMER: Ho gbjeetion to voting orally. 

CHAIRMAN RAFTERY: Well, then, you have the motion. 


motion re-read? 
(Wo response.) 
CHAIRMAN RAFTERY: If not, we will proceed to ballot. 


MAR. SCHWARTZ: Aye. 
WR. ROSENTHAL: Aye. : 
| MR. GRANT: Aye. mn, | 
CHAIRMAN RAFTERY: Will you record, ur. Seoretary, the 


3 6=6votes of the corporation representing 4,000 shares and the 


t 
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‘ | vote of Charles Chaplin representing 4,000 shares in favor . 

2 Of the motion? Coatrary? 

3 MR. KRAMER: Please record Mr. Scanlon and Mr. Kramer 

‘ representing Vanguard Films, Inc., as not voting. 

s | CHAIRMAN RAFTERY: Representing-4,000 shares, not voting. 


6 Well, the motion is carried. 
? MR. SCHWARTZ: The chair declares the motion carried. 
8 CHAIRMAN RAFTERY: Now, gentlemen, there are two or 


three points that management wishes to bring up now. 
10 MR. SOHWARTZ:; In this connection? 
T CHAIRMAN RAFTERY: This connection only. . 
1? So that each of you will have some knowledge for | 
13 your principals for whom you are proxies of the prevent sit. 
14 wation in connection with the distribution of the three Pio 
is tures that have been delivered by Vanguard and of the one 
16 picture that has not been physically delivered but on which | 
7 we have made a substantial advance -— | 


de KR, KRAMER: May I ask you to also include in your 
‘9 statement another picture, to-wit: Rebecca? | 
salt CHAIRMAN RAFTERY: I will come to Rebecea in a ssinteiads! 
#1 eategory. Y ; | 
- | MR. KRAMER: Fine. 
* CHAIRMAN RAFTERY: In conneotion with the agreement of | 


* October 4, 1941, the United Artists Corporation has accepted 
ad | for distribution Since You Went Away, I'll Be Seeing You and 
26 | spellbound. 


| 
/ 
| 
| 
| 
| 


Im addition, United Artists Oomoration has ad 


vanced under the loan agreement a total of $800,000 to van- 
gvard. The last advance made was in connection with a 


Dhotoplay entitled Duel in The Sum. The specific advance on 
that was £125,000 with an allocable part of the$300,000, 
which we generally reeognize ae$75,000, or @ total advance 
en that specific picture of $200,900. 


wi. SCHHARTZ: I don't like to interrupt you, Mr. Chair- 


man, but we are familiar with these facts. What is it you 
are driving ati What information do you want to give us? 

uh. KRAMER: I Suggest that the Chairman not be inter- 
rupted. 

CHAIRMAS RAFTEXY: I am coming to the point. #e are 
called upon every day —— 

mi. SOHWARTZ: Now, wait & minute. I don't like to 
let ur. Kramer's statement remain unanswered. fhe business 
of this meeting has been taken oare of, and there is no need 
of the Chairman making any statement at this time as to what 
he thinks ought to be told to the stockholders, unless the 
stockholders —— ; 

WR. KRAMER: The Chairman was talking, and I suggest 
that ur. Sehwarts be silent. 

MR. SCHWARTZ: I would like to make & statement. 

MR. KRAMER: So would the Chairman. 

MR. SCHWARTZ: Will you please let me finish? 


MR. KRAMER: Mo, I won't. You interrupted the Chairman. 


ee - -+----— 
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I don't propose to -—— 

MR. SCHWARTZ: I think a motion to adjourn is in order. 

CHAIRMAN RAFTERY: The Chair is going to withdraw any 
offer to make & statement, and will reserve the right to make 
it .to the directors and Let the directore act upon it accord 
ingly, because our contact is with the directors and not with 
the stockholders. I was doing this purely as a matter of con- 
venience. 

mR. KRAMER: I would like to state in the record that I 
objeot to ur. Schwartz interrupting the statement by the Chair- 
mah WhO Was waking & statement that the Chairman stated was 
in the interests of the sheteiaure and the interest of the 
company. 

MR. SCHWARTZ: I should like to repeat my motion to ad- | 
journ. 

CHAIRMAN RAPTERY: As @ matter of fact, the Chair will 
gladly entertain a motion to adjourn and will reserve the 
right to make his statement st the proper forun, which he be 
lieves is the directors. This was purely for convenience. 

MR. GRANT: I segond the motion. 

CHAIRMAN RAPTERY: It is moved and seconded we adjourn. 
Are you ready for the question? 

(Ne response.) 
CHAIRMAN RAFTERY: All in favor? 
MR. GRANT: Aye. 


| WR. KROSKETHAL: aye. 
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CHAIRaAN KAFTERY: Contrary? 
MK. KhAMAR: #80 Vote no, on the ground that we would 


like the Chairman to finish the statement that the Chair 


started to make before he was interrupted. 

CHAIRMAN RAFTERY: Mr. Kramer, I have to rule on your 
point of order, if it is a point of order, that I was wholly 
out of order making a statement of any kind at that meeting. 
I did it purely for comvenience and for no other reason. fhe 
proper forum to make any statement is at the Board of Direst— 
ors! meeting in New York, ¥hich will follow this meeting. 

MR. SCHYARTZ: Is the meeting adjourned, Kr. Chairman? 

CHAIRMAN RAFTERY: Sure, it is adjourned. 
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A SPROTAL WEETING OF THE BOARD OF DIRECTORS oF ULITED ASTISTS CORPORATION 8 : 
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CORPORATION, AY 72) SYRNTH AVENUE, WEN YORE CITT, FOR THE PURPOSE OF CONSIDERING 

AND APPROVING A DISTRIBUTION DEAL WITH SATECPRISE PRODUCTIONS, OHC., AND FOR THE 
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MINUTES OF MESTING OF BOARD OF DIRECTORS 
—_—OF UNITS ARTISTS CORPORATION 


A special meeting of the Board of Directors of the United Artists 
Corporation was held at the office of the corporation, 729 Seventh Aveme, 
Yew York, ¥.Y., Monday, Novenber 25, 1946 at 2 P.M. iv 

There were present; ; 


Neil F. Agnew 
Milton A. Kramer 
Philip F. Siff 
g Isaac A. Pennypacker 
E. Clavie Mills 
Herbert P. Jacoby 
Rex Dennant 
Pranxlin Cole 
Edward C. Raftery 


constituting @ quorum. 


There was also present Mr. Leach, Shorthand Reporter. 


1. MOTICE oF wemrrc 
o 
The meeting was called pursuant to telegranhicgnotice attached to 
these nimtes. ~*~ 


> 


2. MINUTES OF MESTING ‘a 
Mr. Kramer moved that the Chairman appoint the Shorthand Reporter, 


Mr. Leach, to make a stenographic record of this meeting and that the stenogranhic 
minutes, subject to correction after being read, be adopted as the minute’ of 
this meeting. Mr. Mills seconded the motion and it was carried manimously. 

Aer 


. a 
(At the meeting of December 10, 1946, Mr. Muller was requested to prepare the 


mimtes of this meeting in regular form). 


+ 


3. YANGUARD PIIMS, INC. 

Mr. Kremer referred to a telegram dated November 21, 1946 sent to 
‘the President and signed by Messrs. Agnew, Siff and himself, copies of which 
were sent to the other directors by telegrams dated Novenbder 22, 1946. Mr. 
Kramer moved: 


-2 


RESOLVED, pursuant to the duties imposed upén the board by law, and 
particularly by Article TENTH of the certificate of incorporation of 
the corporation, the Board hereby rejects the whole of and each part 
of the resolutions adopted by the combined vote of the shares regis- 
tered in the name of The Pickford Corporation and Charles Chaplin at 
a special meeting of shareholders held on November 11, 1946; and ) 


FURTHER RESOLVED, that the president is hereby directed to issue 
written instructions to Gradwell Sears, as vice president in charge 

of domestic distritmtion, and each of the other officers and executives 
of the corporation, that the corpofation continues to act as distri- 
butor of films of Vanguard Pilms, Inc., heretofore delivered te the 
corporation, to wit.: SINCE YOU WENT AWAY, I'LL BE SEEING You, 
SPELLBOUND and also REBECCA, and that said Gradwell Sears and the 
other officers and executives shall use their best efforts to further 
the release of said pictures with all due diligence: and 


FURTHER RESOLVED, that the president is hereby directed to issue 
written instructions to Gradwell Sears, vice president in charge of 
domestic distribution, and each of the other officers and executives 
of the corporation that the corporation has the right to distritte 
the technicolor picture DUEL IN THE SUN, the prodnction of which has 
been completed ani in which the corporation has an investment; that 
the corporation has been advised and instructed by Vanguard Films, Inc. 
in respect of the sdles, marketing and distritmtion policy to be 
followed in respect of DUEL IN THE SUN, and in respect of the terns 
and conditions upon which license agreements for its exhibition as a 


policy thus laid dow by Films, Inc.; that the corporation ¢ 
already has advanced and c ed itself for substantial amounts in 
connection with the advertising and exploitation of DYEL, and accord- 
ingly, at the direction of the board of directors the president is 
instructing the entire organization and staff to use their best efforts 
to further in every possible manner and by every possible method the 
forthcoming release of DUEL. 
Mr. Mills raised a point of order in that this matter was not included in the 
call for this special meeting. Mr. Agnew seconded Mr. Kramer's motion. Mr. 
Pennypacker moved that the matter be tabled and taken Up on Friday at the 
regular meeting. The Chairman over-ruled Mr. Mill's point of order in view 
of the fact that a motion was made to table. Mr. Cole seconded the tabling 


a 
motion and it was carried. 


4. ENTERPRISE PRODUCTIONS, INC. 
The Chairman referred to the first matter on the Agenda, namely 
the proposed deal with Enterprise Productions, Inc. As indicated by the 


Se 
Agenda, this deal covers six pictures as follows, the first four of which 
are specific and definite and either completed or shooting:- 
1. ARCH OF TRIUMPH starring Ingrid Bergman and Charles Boyer. 
Directed ty Lewis Milestone. 
oF 
2. RAMROD - Starring Joel McCrea, Yeronica Lake, Don de Fore and 
Donald Crisp, a Harry Sherman Production, this to be the 
only Harry Sherman production in the six pictures. 
3. THE OTHER LOVE - starring Barbara Stanwyck 
4. BURNING JOURNEY - starring John Garfield 
5. WILD CALENDAR - sterring Ginger Rogers 


6. One picture equal in quality and star value to the above, with 
the exception of ARCH OF TRIUMPH. 


The territories are limited to those Lerritories supervised out of the domestic 
market including United States, Canada, Alaska, Hawaii and the Bahama Islands 
at 254 of the gross after deducting from the gross all charges including 
advertising, prints, checking, etc. saliva ciiicliinaebaaai will handle the 
remainder of the world distrittion at identical terms. Wetro-Goldwn-Mayer 
has agreed to purchase $200,000 worth of preferred stock representing 40% of 
$500,000 of additional financing required by Enterprise from April 1, 1947 
until June 15, 1947. It is proposed that United Artists defer its distritmtion 
fee to the extent of $300,000 until April 1, 1948 and on this basis the Bank 

of America will loan $300,000 on April 1, 1947. The Bank of Aperica agreement 
will provide that the benk, upon determining the residual values of: the 
pictures will lend further sums up to 80% of the resi@ual value and an arrange- 
ment will be made whereby Tnited Artists Corporation and Metro-Golawyn-Mayer 
will receive repayment of the $500,000 pro rata out of such residual loans. 

If the deferment is not repaid ty April 1, 1948, our $300,000 would take 
precedence over the lien of the bank and we would then keen the producer's 
share up to the amount of the unpaid deferment. The amount to be spent on 
advertising is to be mutually agreed upon. The deferring of the distritmtion 
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fees would not interfere with the recourment of our advances for prints, 
advertising, etc. inasmuch ae such advances are deductible from the gross. 
The Chairman stated that it would not be possible to wait for ee formal 
meeting of the Board to pass won the contract in final form mt he would be 
glad to submit it to individual directors before it is executed. Mr. Mills 
moved that Management be authorized to complete the transaction on the basis 


set forth in the Agenda. Mr. Jacoty seconded the motion and it was carried ~~ 


unanimously. 


5. JULES LEVEY 

The Chairman’ referred to the second item on the Agenda wider which 
it is proposed to extend the daticery dates on the last a pictures to be 
delivered under the Jules Levey contract to within two years commencing Jamary 
1, 1947. After discussion of an escalator clanse, Mr. Mills moved that 
Mendgement be authorized to extend the Jules Levey contract as suggested in the 
Agenda provided the rate should become 2% additional for the United States, 
Canada and Enzlend and standard terms for the rest of the world. Mr. Dennant 
seconded the motion and it was carried. 


oo ee ee 


the Chairmen stated that this completed the Agenda tut that Mr. 
Sears desired to speak “for the record. Thereupon the meeting adjourned tut 


remained in informal session to hear Mr. Sears. ~ ) 


e ee, 


1 
Minutes of e« Speciel Meetine of the Beart of 
Directors of UNITED ARTISTS CORPORATION held 
in the Board Room 729 Seventh Avenue, Manhattan, 
New York City, November 25, 1946, at 1345 P.M. 
%’ 
Fresents 

Ur. Reftery (Chairman), 

Xr. Cole, * 

ur. Dennett, 

lr. Jacoby, 


ir. Mills, 


ir. Pednypneker; 

ir. Agnew, 

Mr. Kramer, and 
Mr. Sift. 


THE CHAIRUAN: The meeting is called to 
"tales % ser 

WR. KRAMER: Is it the pleasure of the 

Chair to correct the minutes of July 9th and subdse- 


quent? 


. THE CHAIRMAN: Ur. Kramer, F BUaS:, ~ to 
go into that Goday, becvuse I had set it on the agenda 4 


“ 


for Friday's neeting es the special meeting -—= in fact 
at the head of the meeting. “4 
MR. KRAMER: Speaking for myself, I have 
no objection to passing it. 
THE CHAIRMAN: lLoes anyone else have any 
objection to passing it? 
: (No response.) 
MR. KRAKER: The second matter, I would think, 


in order would be the motion by lr. Qills at the meeting 


‘y. 


of October 8, 4946, with reepect of !m. Pennypacker's 
motion, seconded by Mr. Sift, that a dividend of 
$25,000 per unit on the three units presently held 

in one manner or another be declared. 


Mr. Mills* motion was: 


» 


“*That it be tabled until the next meeting, to be- 
come the first order of business at such meeting.*® 
& MR. MILLS: Next regular meeting. 
MR. KRAMER: Thst is not the wey it ie 


recorded. 


Sa 


MR. KILLS: That was my intention. 
THE CHAIRMAN: That is the way jhe Chair 


pnderstood it to be, at the next meeting, and it was 


mt 
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our intention to take it up at the next rescular meeting. 

MR. SIFF: Is that Friday, next Friday, the 
next reguler meeting? } 

THE CHAIRMAN: Yes. 

MR. SIFF: Thank you. That is the special 
meeting on Friday. 


THE CHAIRMAN: No. On Friday I am going to 


call the reguler November meeting. We did not have a 
quorum in tewn on the second Tuesday and this is the firet 
opportunity, and it will be the last opportunity 
this month, to have a quorum. 

UR. KRAMER: Do I understand, Ur. Mills, 
that you rould move to amend the minutes so that would 
be the first order of business at the next regular 


meeting? . _— 


——"— 


MR. HILLS; That is right, tae first order 
ot business at the next regular meeting. ' 
THE CHAIRMAN: Gentlemen, before you pro- 
ceed sedge A, the gentleman on my left is taking 
this geport down in shorthand at the request of eins 
of i who asked that a shorthand reporter 
be present to take the minutes. . 
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MR. HILLS: No objection. 

THE CHAIRMANS Ie.it the pleasure of the 
meeting that the. verbatim report as recorded by the 
seembaciaer ti my left be the minutes é. the meeting? 

UR. KILLS: When we beenit. 

MR. CHAIRMAN: Now, “before we get into note 

MRe MILLS: I am not impugning his ability 
to make a correct record. 

THE CHAIRMAN: No. Either that, or Mr. 
Muller, rho regularly acts as Secretary at these 
meetings, will be recuired to keep the minutes.,: 

IR. KRAMER: I move that the Chairman iewetne 
the sieauetaiinee to make e stenographic record of this 
meeting, and that the stenographic minutes, subject to 
correction efter being read, be adopted as the minutes 
of this meeting. ee 

MR. MILLS: I second it. 

THE CHAIRMAN: (All in favor, axe; contrary. 
Mr. Leach will take dowm-tre-verbatimz statements and 
they will be the minutes of the meeting. 


MUR. PENNYPACKER: In other words, you now 


appoint Mr. Leach in pursuance of the resolution? 


- 


fh 


i 
THE CHAIREAN; I appoint him as Secretary 
_._ OF thie meeting. 
Is there any neec of Mr. Muller remainins 
fer the ‘belence of the meeting, or can he so beck 
“ghd earn his selery? 
um. PENNYPACKER: We eslways like to see him, 
but he mey go. However, we might want to ask him some 
questions later. Pel 
THE CHATRUAN: Ke will not heave the building. 
MR. KRAMER: Mr. Chairman, I request that 
e copy of the telegram dated November 21, 1946, sent 
to the President and signed by Messrs. Aznew, Siff 
and myselz, copies of which I am advised were sent 
to the other directors, be incorporated in the minutes 
of thie meeting. ; 
: Speaking for Mesesrse inn. Sift and myself 
es directors, we insist that the résolutions adopted 
by the combined votes of the Pickford Corporation and 
Charles Chaplin et a special meeting of etockholcers 
belese California on November il, 1946, considered 
now by the board and cisposed of anna oe ak Eee ee 
It is to be noted that Mr. Pennypacker's 


~ 
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~wpinicn-rse. reseiued.eubsequent to Oataber 29, 1946, 
and that within eleyen days and before a meeting of 
the board was néld the Pickford Corporation summoned 

a meeting of stockholders and the meeting took action 

_in respect of an opinion which was not rendered to the 
stockholders end that at leest two weeks have elapsed 
since the action taken at the stockholders! meeting 
by action of the Pickford Corporation end Charles 
Ckeplin. Q. 

: There can be no reason for the postponement 

of consideration of action on the resolutions adopted 
by the Pickford=-Chaplin combination. Such resolu- 
tions in the view of Messrs. Agnew, Siff and myself ’ 
involve not only an improper and distorted use of 
a& private opinion rendered to the board, which the 
board has not yet considered, but involve a continued 
attempt by the Pickford-Cheplin combination to usurp 
the functions of the directors while imposing upon 
the directors the personel responsibility of taking 


action which necessarily must result in enormous 


8 
campce Claims against the corporetion and its cire Se 
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‘ ACGOrdingly, without regard to& what action 
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os 
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the board may take now or et.a later dete in respect 
s > 
to the Pennypecker opinion, I move that: 
"Resolved pursuant to the duties imposed upon 


- 
the boerd by law, anc particularly by Article 


ENTH of the certificate of incorporetion of 
the corporation, the board hereby rejects the 
whole of and each part of the resolutions 
adopted by the combined vote of the shares 
registered in the name of the Pickford Corporstion 
end Charles Chaplin at a special meeting of 
shareholders held on November 11, 1946; and 
‘Further Resolved that the president is hereby 
directed-to issue written indtructions to 
Cardwell Sedrs, as vice ichadpes in ares of 
domestic distribution, end esch of ae other = 
officers and executives of the corporation, 
that the corporation continues to act as dis=- 
tributor of filme of Venguerd Films, Inc., 
heretofore delivered to the corporation, tO wit.: 
Since You Went Away, I*1l Be Seeing You, 


Spellbound, and also Rebuke, end that said Cardwell 
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Sears and the other officers and executives shall 
use their best efforts to further the release of 
said pictures with sil due dtiizanee: and 
Further Resolved thet the president is hereby 
directed to issue wWitten instructions to 
Cardwell Sears, vice sen ek een in charge of 
0 .domestic distribution, and each of the other 
officers and executives of the copporation that 
@ - the corporation has the right to distribute the 
‘technicolor picture Duel in the Sun, the produc= 
tion of which hee been completed and in which 
. the corporation has an investment; that the corpor= 
ation has been advised and instructed by Vanguard 
Films, Inc., in respect of the sales, marketing 
- and distribution policy to be followed in respect 
of Duel in the Sun, and in respect of the terms 
and conditions upon which license agreements 
for its exhibitiofas 2 road show are to be made; 
that the corporation has been instructed to 
proceed forthwith with a vigorous sales campaign 
punench€te the policy thus laid down by Vanguard 


Films, Inc.; that the corporation already has 
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advenced and committed itself for substantial 
amounts in connection with the advertising and 
exploitation of Duel, and accordingly, at the 
direction of the boerce of directors the president 
is instructing the entire organization and staff 
‘to use their best efforts to further in every 
possible manner and by every possible method the 
forthcoming release of Duel." Me 
UR. KILLS: Have you finished? 
; ' MR. KRAMER: . Thet is my motion, yes, sir. 
LR. MILLS: A point of order. 
THE CHAIRMAN: Mr. Millis. 

MR. MILLS: There is no motion on this- 
_subject.on the agenda for thie special meeting. This 
mecting can consider only matters stated in the cali 
for the meeting, and I ask that you so rules : sh 

MR. KRAMER: In respect to Fagen I point 
out that.the beard on October 4, 1946, took action 
“in respect of referring to eskieast for opinion metters..__.. 
involving claims asserted against the corporation by 


Veaguerd Films, Inc., for improper distribution and ~~. 


failure to sell in accordance with its contract, and 


a 
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at the seme time referred to counsel for statements 


all possible claims against Vanguerd Films asserted 

by Pickford Corporation and transmitted to the directors — 
by memorandum dated August 22, 1945; that a repor 
hes been peaaured by counsel to the board and it is 
therefore the board's immediate g@uty to give considera- 
tion to that matter; that further, on November ll, 
1946, e special meeting of stockholders was held at 
which by votes of shares registered in the name of 
the Pyckford Corporatjon and Charles Chaplin stnicteca 
tions were adopted. dirgeted to the board of directors; 
and that further, on Friday, the date of which I now 


forget, notice of request for action in this matter 


wes served on the president and requested to be sent, 


— ae 


‘and I am advised was sent,to each member of the —— — 
board; and See by reference to the by-laws 

of this corporetion you will find no provisién what- 

soever precluding or limiting action by the board 


to matters set forth on any sgenda that the president 


~_ 


may send out. 
And, hence, since we are dealing with 


matters that have been scted upon by the board, the 


consideration-of which by the board, including ure 
Mille' motion, has been requested to be brought 
promptly before the board, that there is now properly 
before this board for immediste sction the matter as 
to which I have meade my motion. 

And, in further support of this, it cannot 
_ be gainsaid by anyone, irrespective of the merits 
of the controversy, tant bese of enormous amounts 
throughout the company and to others is involved in 
what hes taken place. The president himself can 
tell pom what has happened since publicity Wac 


wax issued by Miss Pickford in respect to the action taken 


by her and Mr. Chaplin, and the position of the banks 


who have” expressed concern es to the funds which they 


loaned producers who may become involved in litigation. 
You then heve the position of producers. themselves st 
who do not know now whether e particular controvery 
with a particuler stockholder can lead to action 
which will lesd to press releases irrespective of 
what the board might do in respect to the matter 

in controversy. 


Finally, you have the position of the Vanguard 
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ae 


Films that enormous Said may be caused to it, and 
the damn in turn may be caused to this company, 
depending on the merits of the controversy in respect 
to such action. And there sy be no more eawetne 
action in respect to this board and the individual 
responsibility of the <irectors than the matter as 
to which I have made @ motion. | a 

MR. PENNYPACKER; ur, President, I am not 
soing to raise a technical point of order regarding 
the motion that has been meade by Mr. Kremer and I will 
assume that his discussion of it is in anticipation 
of a second which I Rave not yet heard -- doubtless 
santa will second it when it comes to that stage. 

THE CHAIRMAN: Before passing on Mr. Mills? 
point of order, is there & second to his motion? 

MR. JACOBY: To Ur. Milis' motion? 

THE CHAIRMAN: Yes. 

MR. AGNEW: I second it. 

THE CHAIRMAN: ‘The motion has been made and 
seconded. MM. Mills mace a point of order. Ur. 
Pennypacker, I recognize you. Have you eny motion or 


any discussion? 


el ; - 
; —— 5 
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-- 


- . 2 pert wae Be <2 r , ewe < hee: 
: Bet eee “er < era 5 aot Cee tee yi SF chy ‘ -$ ae en dae Stas cae PA eS 
A ee nae eae roe, ey ey EA PO ee ee ee a eee 


; ; : oe i w i 4 
bay Snell saintnpe rt ep iin eine Eee OS ae = Se : ne aes 
i wees SS Pir ae Lee WO ae TA a Bee FO Pe er Re Te ee NE in > Satradey, al eagle 


13 
2 SET eee 7 =e 
MRa PENNYPACKER: No, I have not any discussiong 


but I have some commente which I would like to submit, 


oi I may. Sea Tae Mi. 
THE CHAIRMAN; Thank you. 
La 


a 


MR. MILLS: We woold like to hear them. 
MR. PENNYPACKER: In order to eliminate et 


the outset a few minor points,-I do not fixe to hear 


- ~the opinion of the firm of Pepper, Bodine & Stokes ~~ 


referred to as the Pennypacker opinion. It is the 


Opinion of the firm of Pepper, Bodine & Stokes. I am 


not disclaiming e participation in the formulation 


Or eee 


ot it. That is enother point. 


MUR. KRAMER: Off the record. 


as 


(Diseussion off the record.) : 
MR. JACOBY: I am troubled ebout a technical- 
ity, a technical consent .of the parties to an amendment 
of this resolution at this time. A point of order 
“Bae been reised. : 
XR. UILLS: I object to consideration of 
it at this time. By unanimous consent this board 
can agree to take this matter up efter the matter for 


which the meeting was called has been disposed of. 
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UR. PENNYPACKER: Yes, end wkhetner or not it 
is taken up, but ekadue’, that’ 2e¥ion may be relating | 
to it there is on the record & misuse of the definition 
or identification of the opinion. May that not be 
corrected before we go to the substance of the situation? 
MR. MILLS: Ajl risht. I suppose then the 
mover with the consent of his seconder cen amend his 
resolution. If Mr. Kramer desires to amend his resolu- 
tion with the sdeane oh the seconder, then the resé@lu- 
tien. tn the, amended form will have to be considered. 
I am not dbanktinkhe my point of order. 


“UR. KRAMER: - Without prejudice to Mr. Mills! 


_ point of order, I hereby move to amend-the motion made ~~ 


ene he Nm 
4 = ~~. 
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by me to substitute jhe words "Pepper, Bodine & Stokes*® 
in each place in which reference is made to lir. Penny=- 
pecker, as if the motion were so phrased originally. 


WR. AGNEW: I second that. 


a 


‘THE CHAIRMAN: You accept the amendmenty Ut. 


Agnew? 
MR. AGNEW: Yes. 
= UR. PENNYPACKER: Of course, the motion has 


not been acted on.- If I may proceed with my comnents: 
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Mr. Kramer®s proposal or mofion is multiplicate in sub- 
stance and in form. t is very comprehensive. There 
are a great many points involved. There are a number 
of actions proposed which sre farreaching iv their 
nature, And it contains recitals of fact which, 
coubtliess, lr. Kramer believes to be the fact, but as 
to which I am uninformed or sintinad to be disputatious. 
After all, it has only been a short time — 


since certain of the officers and others who were on 


‘ tHe Soast and attended the stockholders! meeting in 


Los Angeles returned to New York. I do not think that 
there has been adequate time for consideration and 


determination of what the corporation Bu aes ance shall 


ee 4 
—_ # 


do. wos mont 
I will say now that, so far as I am See 

when the matter does come up I am not godnd to vote 

for enactment of the stockholders’ aman recommendation. 

Thst I will vote for is another question. : 
Considering the importance of the whole , 

situetion, the creat number of considerations that are 

involved, proposals thet are made and ea 


that it is proposed to wait: the regular aneting of this 
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board on Friday of this week, only a matter of a few 
days, I move that the matter be tabled and taken up 
On Friday at the regular meeting. 

MR. HILLS: I still desire a ruling on my 
point of order. 

MR. KRAEER: I would like to de heard further. 

THE CHAIRMAN: I think there has been no 
second. Mr. Mills is pressing. for a ruling on his 
point of order. Mr. Wills may be entirely right, 
strictly speaking, thet the matter which hes been 


brought tip was not contained in the original notice 


thet was sent out. 

UR. MILLS: Nor in the agenda. 

THE CHAIRMAN: -Nor-in--the agenda. 

MR. KILLS: For this special meeting. 

THE CHAIRMAN: For this special meeting. 
And, ordinarily, I would rule that Mr.-Kramer's motion 
was entirely out of order; but I would like to point 
out to you that on tne send day of November I sent to 
each of the directors a copy of a telegram waoich I 


hed received on that morning, and I find myself in this 


peculiar position: I have exemined the Deleware law and 
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I have examined the by~lews, and I find nothing 
in either to hebp me on this ruling. It could be ruled 
that, within the three days prescribed for the holding 
of specisl stockholders* Kedtings that, although 
technically this is not ifi the original notice, the 
request was.timely sent and was within the three days 
required for special notice, and I am inclined at this 
time to overrule your point of order and entertain 
Mr. Pennypacker's motion to table, if there is a second. 
»-~ MR. MILLS. I second thet. ; 
MRe JACOBY: I think the record should clearly 
disclose the circumstances surrounding the telezrephic 
©  notice@or November 22nd. On my copy there is # note 
from the telegraph office that the message wae received 
at 8305 P.M. on November 22nd and was rejected because 
my office was ciosed, I know for » fect that several 
of the directors have never seen this telegram of 
November 22nd until this morning. ric : 
: I; personally received my copy on Saturday, 
because I happened to be eat my office on Saturday, 
when it was delivered. 


¢ 
I think there is a substantial question as to 


—_ 
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whether three days* notice was sctually given by the 


~- . 


telesram ofWevember 22nd, end I think your ruling 
on Mr. Mills* point of order should take that factor 
into consideration. 

Furthermore, the contents of the telecram 
of November 32nd, and I do not know wdether it should 
be ascribed to ur. Kramer and his eae peer in this ? 
board or to some third person by reason of tis tone 
and contents, does not in any way eshati ete, to my 
mind, a notice emanating from an authorized officer of 
this corporation that the matters referred to therein 
were to be considered at this meeting. 

: THE CHAIRMAN: a Jacoby, for your informaé@ 


, 
tion, the telegram was cant from here straight messese 


f 


at S o'clock in the efternoon. It was sent out of here 
as a straight message because of the lateness of the 
hour. : 

As regards the question of whether it 
emanates from the corporgtion or not, I again edmit that 
it was not in the form of en amendment to the agenda, 


it was not in the form of an amended notice of meeting, 


I shy, formally and technically, Mr. Milis* 


8 
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point of order is good, but I said I’was overruling 


% 


it in view of the fact that a motion has been made to 
table, which has not been seconded, by which the matter 
will then.be cfficielly in the minutes if the tabling 


motion is carried. If it is not carried, then it is 


another question. 


v 


MR. MILLS: Mr. Chairman, I first saw this 
vsieckes, which was despatched or received by the 
€élegraph company at 4355 Pe, eee to the office 
which handles the getters in ny aree at 5:03 Palle, 
after my office had closed on Feiday == it closes at 
5, the office is eat: Nien on Saturdey, and I first 
saw this telegram at 10 A.M. this morning, and en- 
dorsed it accordingly. 

: ' It is Fepiete with details, self-serving 
ceclarstions, chakgnents of alleged facts and references 
to a very complicated and, at present, controversial | 
matter, There has not been a sufficient opportunity 
efforded me in those circumstances to peach any conclu=- 
sion that might be just to the corporetion or just to 


«a> = <—< 


those who inspired the telegram. . : ms 


If, by assenting tp the tebling of the matter 
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I do not pete that it was here properly juiwelnesds 
I em willing to second the motion to table and to 
have it sine “babi ed, but I confess complete incogpetency 
to handle this matter with whatever jucdament I have in 
behrlf of the corporation upon such short notice. 

WR. PENNYPACKERS Without disputing your 
ruling, ur. President, at all, as a preétical matter 
the telegram, even if it were formally sufficient, 


is not prectically sufficient for deeling with the 


voluminous resolution which Me. Kramer has offered 
today. 

MR. KRAMEF RD fSwould like to be heard. 

WHE CHAIRMAN: Gentlemen, we are in a parlia- 
mentary position where there is 2 motion to table and 
I want to osk Mr. Mille if his wae & seid Cheick 
or unconditional | second? 


Us } MILLS: I Saint stated that it is condi="" 


& 


tionel upon unanimous agreement here that it is without 
prejudice to the position which I have taken that this 
matter is not properly taeveenees = 


MRe KRAMERs~ There being no nisl I suggest 


cm 


that we proceed with the question. 
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WR. COLE: I secs it. 

THE CHAIRMAN® The motion nae Se mace and 
seconded that this be tabled until Friday's meeting. 

LR. MILLS: With the understanding that it 
. is without prejudice to my position thet it hes not | 
been properly raised: here. 

MR. KRAMER: I will object to that. 


THE CHAIRMAN; There can be no debate on a 


motion to table. 
MR. KRAMER: I woulc like to be heard in 2 
connection with the motion. 
THE CHAIRMAN: We will have to proceed. 
Are you ready for the question? All those 
in favor oi tebling, aye; contrary; carried. 
MR. KRAMER: I would like to be heard in 
respect to the matter talked of. In the first plate;-— 2 
the telegram signed by eidate: Acnew, Siff and Kramer 
must have been received in the office of the United 
artists Gorporation on Friday morning the first thing. 
I know as a fact that the presicent of the ourperasinac 


— 


to whom the telegram was addressed, was engaged in = 


court Thursday in connection with Outlaw and therefore 
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could not sive attention to it until the afternoon 
of Friday. The, telegram epecitionliy stated at the 
end that its very purpose was to prevent claims of 
lack of notice. =o 

I wish to point out in reference to Mr. 
Pennypacker's statements thet sufficient time has not 
elapseed, that it took less time for the stockholders 
and Pickford Corporation and Charles Chaplin tq con= 
sider anc act upon the Pepper, Bodine & Stokes Opinion, 
which was not rendered to them, than has elapsed since 
they have acted to today, and I state that further delay 
by the boserd now as esuthorized by the vote on the motion 
to table ie participation ectively by this board in 
whatever damece has been and continues to be ‘caused 
by the entire improper action of Pickford Corporation & 
and Charles Caeplin and that anyone who refers to lack 


of time for consideration of this matter is joining in 


_ the charge that we made, 


4 


MR. MILLS: That statement that you make -— 


’ 


WHe CHAIRMAN: Ur. Mills, will you excuse x 
—— : B : 


for se minute? 


WR. MILLS: Yes. 


a 
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THE CHAIRMAN: Age soon as I came back from 
Celifornia, which waa o week sxo last nisht on Friday, 


to sOund the directors out on it I wanted to have the 


directors present primarily for consideratior of the 


stockntolders' Tesolution and the Perper, Bodine & Stokes 


Opinion, and some of the directors had engagements to- 
morror,*sOme had engagements on Wednesdey; all were Sree _ 
on Friday and could be present. In fact, one of the 
direetors asked thet the Friday ‘meeting, be held at 
1lsSC_in the morning to make it possible for him to 
Catch a train in the late afternoon on a matter that 
he has to go to in another city. We therefore et 
definitely at that time fixed Friday for the regular 
meeting. 

And it was on that Msis we were colng for- 


ward until the Enterprise matter came up, end-it was — 


@ question of getting the group together to pass on 


__that matter, and that matter only, at today's meeting. 


There was ea very pertinent reason for it, . 


in that one of Enterprise's partners is here in the 


City and will not be in the City, I am advised, after 


- -_- 


- : That wes the order in which these meetings 

= were arrenged, end I quite agree with Ur. Eramer that 
I was ian the court house and did not get back here 
until hslf pest two on Friday. amd ss soon as I cot 
back I dictated that re-wire and = ave_it to the Western 
Union, and you gentlemen have seen the result. I just 
Want you to know the reason for Pivien ae dates. 

MR. ERAMER: May I ask if it wiii or wiii not 
be on the agenda for sction, this matter respecting 
the most vital affsirse of this company. 

THE CHAIRMAN: Excuse me es moment. 

ERA MILLS: I do not at any time weive the 

ee ‘did not, to make any métion to tant a all 


“postpone consideration or take any other action which 
is within the power of the bDoard to take. I cannot say 
now that I rould aeie 40 take up cuestions here at 
that time.or not. cael 
UR. KRAWER: It is significant snd you cannot 
gainseay that more time has <ieaeit seach. con stockholders! 
meeting than did elapse before the stocknolaers' meeting 


on the receipt of the Pepper, Sodine & Stokes opinion. 


MR. PENNYPACKES: I went to ask Mr. Kramer, 


* 


now that he has asde that statement acain, what he 
means i imply by that. Whset is the nelation or 
connection, if eny, oem: 3 the time taken by the 
stockholders and the time taken OF the board g 
cairectors? 

WR. XRAMERS I say whet-I Geen, and I do not 
esk you to acree with; that thet was a completely 
irresponsible ore by the stockholders preceded 
by the callins of a press release meeting before the 
meeting wes held, which showed that ak least in their 
veteeini; Fainiahs or wronc, they head sufficient informs- 
tion within ten days after the opinion was requested 
to act, and that this board, which has waited for 
more than a yeer for an opinion whieh it requested -= 
if it-cennot act within 25 days after receipt of 
thet opinica it sust we 205 reasons not germane to _ 
the business or for reasons of stratexy or tactics 

determined by persons not sitting at this beard, 
and thie board is subject to oertenad responsibility 
in the wey of criticism for damage to the company 


which may result from playing along with dilatory 


tectics conceived and put upon this board by other 


q 


than those who are sitting on the board. 

uR. MILLS: The stockholders can call this 
meeting without consulting the beard. The board ie not 
responsible for the action of the eeainsiters. You 


- 


allege something sinister and something showing conspiracy 


and concert, or something of that sort. I do not know 
whether that is so or not. If it is 56 end stockholders 
have done something they should not have done, they 
will ebide by the consecuences. The board coes not 4 
okt as hastily es the stockholaers seem willing to ado. 

I make the point neaee that this subject has 


apt . 
€ been tabled, we are/mak to spend an afternoon on it, 


end it is all out of order. and I move that we proceed . 
with the consideration of the items on the agenda for 
which the special meeting was celled. 

THE CHAIRMAN: i sm coing to hand you an 
agende in a minute. I sent out to have it typed. 


It will appear from thet thet this Matter is at the 


head of the calendar for Friday. . 
UR. MILLS: We just put the sects ae 
ing a dividend at, the head of the calendar f iday. 


THE CHAIRMAN: I am going te rule that we are 
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ell out of order at the moment in discussing something }- 
that has beén passed upon, end I suggest thet we proceed 
with diseussion of the first matter on the agenda, 

which is the Enterprise deal, and I ask permission of 

the board to call Ur. Sears into the meeting, who sat 

in with me on the negotiation: of this deal. 

Is there any objdotion from any director to 
Mr. Sears being present in the Enterprise discussion? 

UR. MILLS: Do we need Ur. Sears? Will he 
help us any in this? \ 

THE CHAIRMAN: I am perfectly willing to | 
proceed and if we reech an impass«° -d weed him I will 
call him. 
: : MR. MILLS: What elements are here? 

THE CHAIRMAN: They are all there, 
Lik. MILLS: If the elements are all here, — 
i am not interested -@ | =e 


THE CHAIRMAN; The elements are all there. =~ 


ee 


ena 


MR. UILLS: Then I am not interested in _- 


“~ 


@-resume. ; 7 * 
THE CHAIRMAN: All right. © Be 
MR. AGNEW: I suggest we proceed. We have the 


PER A 


eo 


facts. Let us talk about them. 
MR. MILLS: What is your recommendation? 
THE CHAIRMAN: I take it those are tir. Searst @ 


~ 


recommendations. 
=. MA. LILLS: And your recommendation? 
THE CHAIRMAN: Yes. 
= MR. KRAMER: avec S: ~~ "One picture equal 
? in quality and star value to the above, with the exception 
of arch of Triumph." Is it. your view they have to 
give you a second Harry Sherman in the 6? ——_—_—— 
THE CHAIRMAN: Ne. Itmeans avsilable; 
The Other Love, Furning Journey, or Wild Caiendar, 
MR. KRAMER: It should read "with the exception 
ort Arch of Triumph and with the exception of the Harry 


Sherman? 


. 


- 


i THE CHAIRMAN: That is right. I think there 
is a specia} provision in there that there is only one 


Harry Sherman. ; oh oo 


oy “ 


UR. JACOBY: Item 2 says it is to be the 
only Harry Sherman. 
MR. KRAMER; I missed that. 


a yy f° 
MR. MILLS; It t# proposed that we are coing 


to defer $800,000 of our fees until April 1, 19485 
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If on April 1, 1948, #e will in the meantime have paid 
to “the producers all of the receipts from the picture, 
a is there any bOSseibility, in the details of the con= 
tract, that as at April 1, 1948, tae producer will not 
be able to pay usghe $300,000 deferred? What is our — 
security? . 

THE CHAISIANS We are deferring only up to 
$500,000. We cannot possibly have any release, complete 
release worldwide -- six pictures between the 
date of the first relesse, wie will be somewhere = = 


MR. MILLS: Your answer to my cuestion is 


that we are safe? 


fe 


THE CHAIRMAN: We are safe on the deferment. 
We are adequately protected on that $300,000 with the 
Bank of America. = 

MR. KRAMER: How will they protect us? What 
will the neture of those arrangements be? 

THE CHAIRMAN: © For instance,-in your contract 


gou will have delivery dates on pictures. You will 
have 

guxk release dates on your pictures. We know froa 

experience that we cannot put all six in release on 


the same date, or any two of them on the same date. 


G 


‘ understand the Bank of America agreement they can borror 
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It is the intention to release Remrod first. Tae rae 
second release will be Arch of Triumph. The thira 
release will be the Stanwyck picture. 


In this eOllateral sereement there will be 


agreements. When the residusl situation in the 


pictures is such thet they can borrow on the residuals,. 
they will ‘borrow on the residualsandreleose end pay ss—- 
us for the $300,900 we have agreed to defer. Ip other 
words we will in all probability cet our goney.back 
lonz before Avril 1, 1948, out of the first thee : 
pictures, because the borrowing will be done that way. 

MR. HILLS: “There is no phase of this con- 
tract which makes-our claim subsidiary rm the others? 
| | THE CHAIRMAN: Noe; we are next only to the 
bank. ne ; 

MR. PENNYPACKER: After the bank. 

THE CHAIRMAN: Yes. When the pictures 
get into residusl Sbésition so they can borrow, as I 


the 80 per cent of the residuel value. Whey they 


borrow the 80 per cent Ohe first item whey will pay . 


for will be our deferred position and the other item 


51 


a BY: Metro's $200,000 for preferred stock. 


ne eens In other words, the $500,000 is to be paid 


: 


off shesad of enybody Zetting any money out of these 
pictures. 
ue. KRAUER: The $500,000 gets paid off 
_  §8f6re the retirement of the sretanred stock? 
THE CHAIRMAN: Pari passu with the preferred. 
WR. KRAMER: And in one case get a bed debt 
loss if they don't set it and-in the other case get 
the-sapital loses if the preferred is valueless. If 
3 it-is pari passu, what is the difference between 
treating it as stock and debt? | 
THE CHAIRMAN: I see no distinction. “r2 we 
medé@ a stock investment in the company end we lost it 
we would lose that money. If we deferred some dis- 
tribution and we lose it we lose that money. I do not 
see any distinction. -We aremnking it possible for 
them to borrow from the Benk of America $500,000, and 
Metro in turn is putting. in $200,000 in the nature of 


a preferred stock investment. I do not. see any 


distinction as far as we are concerned. 


te “wn. KRAMER: Let me ask you taxwise; the 


$45 > 


e 


> 
deferment of distribution fee, which is deferment of 


income -- in other words, the first §300;080 fees 
which they would have earned, which wewld have been 


@ 


income, gets deferred as to receipt to other indebted-=- 


- 


ness. 


eR Eeeeeee=e ee 


~~ THE CHATRHANS —Tret-is -right.— Corea 
. UR. KRAMER: And if you take circumstances 
not now foreseen, thet thet $500,000 became in jeopardy, 
would it be possible to treat it so it was not a loss 
out feilure to get income and exclude it from income 
rather that trying to take a deduction? Because it 
might be Heatponed by the governmeht until it became 
clear in the year's ducanee that there were no 
residuals aftet final releases. 

‘ THE CHAIRHANs I see ve point. The only: 
shine going through my mind is that when we get to 
working out the agreement with the Bank of America, 
because that is where our agreements will be, it may 
be that we cen work it out so that all we do is ttpeast 
that as collateral for $300 ;000 thet they loaned the 


Enterprise. And if we do th: «, if they get to 80 per 


cent on residuals, there will be substitution of 


pe Ts 4 g 


collateral and we will zet our collateral back. That 
seems 2 more secure way, and take chances on income 
unk year, 1947, end paying our tex on it. 

| MR. HILLS: TI move that manggement be 


* 


authorized to make this deal. 


tte 


UR. KRAMER; I heave a few more questions. e . 

UR. AGNEW: I would like to ada question: 
in view of our intention and desire, both officially. 
end otherwise, to road-show these pictures} I take it 
there is nothing said and teken for gyanted thet Arch 
of Triumph or any other pictures will interfere with 
that program. 

“THE CHAIRMAN: ~I-would Tike to answer that alt 
officially on the record. In d&scussions with uo, 
Reinfeld end Mr. Loew, Mr. Reinfelé wented to know rae 
if it were possible for us during the calendar yer 
1947 to road-ahow the arch of Triumph, Oyr answer to 
him at that tied: ekiak was on the morning of 
November 11, 1948, was thet we hsd hsd a prior request 
frou Vanguard Filws’ to rond-show Duel in the Sun, and 


if we were permitted by court décree to road-show 


any piture during the calendar yeer immediately - 


g 


Aor s.. : 34. 
following the decree that Duel in the Sun had first 

Q ae: 
call and that Arch of Triumph should not be road-shown 
if the decree was entered limi¥ing the right to one 


picture a year. 


Does that answer your cuestion?_ 


- ' ee | as 


» MR. PENNYPACKER: sy I ask a question. I : 
: want to see whether I ugéerstand this auestion about 


the $500,000, and in order to tent my understanding I 
am going to ask this: em I right in w understanding 
that what is contemplated is a subordination of 
United A,tists distribution fee to the loan of the 
. bank or the investment of the bank amounting to 
$2,000? : 
THE CHAIRMAN: No. 
MR. PENNYPACKER: Only until April, 1948? 
Is that the situation? And if there is no subordina- 
tion at any time to any profits by the producer ee a 
THE CHAIRMAN: That is cerrest. Except for 
the statement of $2,000. ere ee 
UR. PENNYBACKER: ” $200,000, 


WHE CHAIRMAN: to. “$200,000 is not involved 


either. We have agreeed to subordinate up to $500,000, 


* 
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Which in any event we have the right to start taking 


,down and beck to us out of the producer's share of the 


receipts not later then April 1, 1948; that no per‘son, 
firm or corporstion,has any lien ahead of ours, other | 
than the lien of the bank during the parted to April 

1, 1948. On April 1, 1948, we even go ahead of the 

Dagk and we take down out of the producer's axre share 

en emount up to $500,000. a 


Also, in drewing the deferment azreement = 


there are to be adequate provisions inserted which : 


“will permit us to.get back what we have deferred even 


prior to April 1; 1948, when the residuel borrowing 
position of. the pictures is such a ficure that the 


banks Can advance the $500,000-if we have advanced 


that smount. : | 
“ip PEINCPAGEER)—2¢-they can; irrespective ' 
of whether or not they will. 
THE CHAIRMAN: No. If they are in a position 
prior to April 1, 1948, to loan sn amount 6n the - 
residual value of the pictures that will be sufficient 


o . 
to substitute thet colleteral for our collateral, then 


we wiJl be paid off before April 1, 1948,/and at the 
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ease time Lowe's Tnadrpavated or Metro will be pesid 
orf their $200,000 which they are investifx in pre- 
ferred stock iff the Enterprise Comets 

MR. MILLS: . The G6berating position is simply 
ths, is it\mots that we start hancling this procuct 
under the terms provided by the agecement, which allow 
us 2 fee ‘of 25 per cent of the gross. We do noy 
collect the 25 per cent or <zive Enterprise By oriedit.. 
for it. Fe will pay that 25 ver oa to the bank. 
That is it? ser 

THE CHAIRHAN: That ie right. 

UR. UILLS: Until-we shall have paid the 
bank not to exceed $300,000. 
THE CHAIRMAN: ‘Thet ie right. - 


al 


UR. MILLS: As of the first of April, 1946, 


> 


we begin to collect and keep our booking fee. Against 
whom is our claim for $500,000 and to what other claims, 
if any, is it subsidisry? s 
MR. KRAMER: In view of-what.you suggest, 
es of April 1, 1948, we really have $500,000 due which 


previously had been advanced end we not only collect 


the 25 per cent and keep it, but we collect from _ oc 
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the producer on the 75 per cent, starting before anye 
body, including the banks? 
THE CHAIR That is starting April 1,;:1948. 
UR. MILLS: I move we aceept the. deal. 


7 —~ 


MR. KRAMER: How does thet vary from the 
‘normal proceeding? 
’ THE: CHAIRMAN: In dollars and cents it is ane 
Bi ae Because the amount involved is eens out- ; 
ie of prints’ and advertising. We hewa-a number of 
little charges, like cansorship feet which are generally 
peid 100 per cent by the producer. thet would emount 
to $5 a thousand feet. : : | 
MR. MIELS: They all come off the wa oat 
UR. AGNEW: I think Mr. Kramer asked on the 
question of eedaerenip fees. How does it differ when 
the expenses all come‘off the top, as against other 
deals? 
: “UR. “ILLS: That is not so. You recoup dn 
the basis of sharing. S 


THE CHAIRMAN: For example, it means United 


Artists 1@ sharing 25 all advertising, 35 per cent 
t 


wo big items. 


~ of prints.” Those are 


I nave peen asked by some of the directors, 
I forget whith ones, on the advertieing; the amount 
to be spént on saverticing is to be mutually egreec 
One : . - ae 
One picture particularly that we thought & 
would be a b&& budget edvertising Job, the arch of 
Triumph , but_ it was strence to see that neither 
Reinfeld, whom “you woulc ‘expect to be extravagant, 
nor Loew, whom you know wili never be extravagant 
because David Loew is a fellow who wstches quarters, 


they are both asking for ea limited budget on advertis=- 


ing on all pictures, and pirticulerly on arch, of 


Triumph. : 
MR. AGNEW: How auch? 2c a ee 
“THE CHAIRMAN: They do not think they should 
visi on Arch of Triumph, prints, ae advertising ~~: 


in-exéess of hali a million, and - all probability 
they do not went to go, the advertising, over $250,000, 
of whith our participation would be approximately 


$64,000. 
UR. AGNEW: The rest of the half million would» 


be ail color prints? sy 


THE CHAIRMAN: No, no color. 
UR. AGNEW: Black and white? 
Ms THE CHATRUAN: Black and white. 
UR. AGNEW: Then-it will not be $200,000? 
‘ Rk Te THE CHAIRMAN: No. And on the other pictures, 
| I know from our experience with Dave Loew, we have 
handled pictures since 1957 for him, I will only recite 
to you that I sot a call here not long ago from David — : 
that we had overcharged them $4.12 on a matter of ad- 
vertising. That is how closely he follows it. 
MR. MILLS: We should be criticized for 
not overcharging sufficiently. —o—- z 
: MR. AGNEW: The distinction you are asking 
for ie this method of Fecouping in proportion to your 
share,. the company's share, as against the producer's * 
share. In Sina} effect, it is no Ladi if you % = 
accept thet and are confident there will be enough : 
income to cover all phases. Is that right? 
. THE CHAIRMAN: Thet is right. 5 
UR. COLE: In the ordinary run of picture 


a 


whet relationship does the item of advertising and 


ae 


prints beer to grose? You sey the Arch of Triumph —“ — 


will be helf e million st the extreme. 
UR. AGNEW: 10 per eéente 


___...MR. COLE: Then this 25 ver cent of 10 ver 


cent would be 2-1/2 per cent..e Is thet right? . 

WR. AGNEW: Yee. 

THE CHAIRMAN: 2-1/2 per cent of over-all 
eross on a picture of half ¢ milfffon expenditures. 
That is what was eaeres on that. And on the other 
figure it, would not run she pee cent. 

2 « AGNEW: I think they are probably esti= 
meting for safety on Arch of Triumph -- probably not 
more than $5,000,000; that is one per cent <- it may 
get down to six or seven. 

MR. DENNETTs Do they get any interest on 
$300 ,000? 0 

THE CHAIRMAN: In all probability not, 

« because they have to pay six per cent to ~ bank. 
MR. KRAMER: Irrespective. gf the amount of 
proceeds, what it is is 25 percent of the cost of 


‘T 


these cherges in relation to the gross you deduct 


from your distribution fee. A * 


‘THE CHAIRMAN: That is right. SS 
3” e 


& ; AR. COLE: The eee cent cost -- this 
happens to be a plen I talked over with o.%3 Te. to 
Helo this compeny finence production beceuse of our 
absence of venture ¢apital to do thety and’I was 
trying to see to what extent we had to shade. 26 per 
cent to get by -- ike a ; 

MR. SIFF: You mentioned if im amounted to 


On 
$250,000 our contribution would be $62,500,°or one= 


fourth. oe. oe 
HE CHAIRMAN: ‘That is right. 


MR. -SIFF: Do you calculate thet by seying _ 
we collect the 25 per cent on the $250,000 which is 
deducted from the top or do we actually make a cash 
outlay @& $250,000? 7 

THE CHAIRL:AN: , Of the whole amount. oA 

Seer UR. SIFF: We lay out $250,000? 

oe THE oe Yes, and we take it right 
v off the top and do not forego anything on those 
advanaes. We reimburse ourselves for all cash without 


emy deferments. . = a 


un. SIFF; On this deferment, are we going 


to have an opportunity to examine the agreement which 


a 
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is before the board before it is finally executed? 
‘ MR. KRAMER: It was so repolved at a 
directors! meeting. ae 
THE CHAIRMAN; I know that was, end some of 
the directors thought it would come back to hsunt you, 
‘and this is one of the casee where it has come tek 
- to haunt you. I think you have to rely on the fact 
" whit -sadiaees anc management will protect you on 
this agreement. ~We-Teve stated whet we are gokng to 
get. If'we do not get it then we are wisiatTon the 
tee ee Sen supposed to do. I have no objections te 
anybody seeing the agreement before it is finally 
executed, but we cannot = for enother formal 
meeting because the agreements may not be ready for 
_ two weeks and we might run into a situation where 
. we may have to sign the eink in order to complete 
the deal. 
I assure you thet I would be gled to submit 
to Mr. Kramer on your side end Mr. Jacoby on the | 


a 


| other over here copies of the agreement béfore we 


a 


execute it. If we can dispense with bringng it tie 


back formally after you Bentlemen have seen the; > 


agreements, I em sure it wili expedite this deal. 

UR. MILLS: I have been opposed to this - 
and still am opposed to<it, in having iraica ost 
come back in detail to the board. I do not think 
we aia to run through the detsils. I would like 
to move that we authorize the management to concluce 
this transection on the basis set forth in the agenda. 
<— MR. KRAMER: A point of order. A resolution 
wes passed at the prior meeting to recuire that deals 
should come beck to the board. I, thigk the agente 
should—stick-te-the-resolutione «bich-are binding on 
the board. Any contrary ection rescinés the prior : 
resolution. | ‘y be _t 
| MR. MILLS: Without attempting to rescind 
@ prior resolution i move that_mansegement be- authorized 
_ to complete the transaction on sae basis set forth . 


in the agenda. 

UR. JACOBY: I seoond that. 

THE CHAIRMAN: Any further discussion? All : 
in cxeu say aye; contrary, ee Carried unanimously. 


As regards the Jules Levey proposition. I 


have had in connection with the Jules Levey proposal 


aed 


~“ 


a sugsestion thet if the board acts 
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favorabl fon 


any deal with Jules Levey that there be incorporated 


in any such contract a provision that will protect 


the compeny in the event of increased costs of dis- _ 


tribution; in other words, thet some escalator clseuse 


be inserted that would provide that 


in the event costs 


rise in distribution thet e provision be inserted 


which would give the United Artists 


right to increase in the domestic field and in 


Encleand. 
“a 


Corporation the 


WR. MILLS: Whet is the rate? 


THE CHAIRMAN: 25 per cent up to 30 per cent. 


In other words if you have a 2 per cent rise in 1947 


over what it costs in 1946, that you are privileged 


to go up to 5 per cent based on-increased costs... 


WR. DENNETT: Who determines the increased 


costs? 


THE CHAIRMAN: The final sey to be in the 


ae eed 


hands of Price-Waterhouse, who audit our books. 


That suggestion came by telexsraph and by 


td ephone and I think also that I had a suggestion of 


that kine from some owner at one orf 


ed 


a 
our previous meetings, 


i 


Before acting on that I would like to hear 
your pleasure on the Jules Levey deal as submitted. ¢. 

“LR. AGNEW: I do not remember this for the 
time being and I have no means of looking it up: did 
Levey's previous deal expire? 

gi CHAIRMAN: He has one picture to deliver 
and has time to deliver it. 3 

MR. AGNEW: But ies biteent of delay and 
strikes have caused backinz up of vroduction activities 
with respect to the other picture? 

THE CHAIRMAN: He had a George Raft which we 
hed agreed to take and he had the Highs to shoot it 
ana use it at the Goldwyn Studio in 1945 when that 
tirst strike came and had to call the picture off 
and forego itd He had another picture lined up 
which he hoped:to put out in 1946, and was very 
fortunate in being able tq finish this one. He had 
what was called a "hot set" but was able to ket his 
picture completed. 

Ee has been, not a great producer, but he 


has been one of the least troublesome producers. He 


has delivered pictures. There heve been very few 


a 
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Squawks out of him. He has been sctisfied yith the % 


treatment he hes received. The men ig the field enjoy 


distributing his pietures, because they have been 
Setiing revenue; Abilene Town, about a sillion minimun, 
aomestic, and The Hairy Ape, ebout @ million dollars, 
in the world, but cooc commercial pictures we feel we 
can hancle. 

un. MILLS: Is he egreeable to an éeminaner 
clause? re 

THE CHAIRMAN: We hes not heard of it. He 
would not went us to handle his pictures at a loss. : 
I feel certain he would consent to en escalator clause. 


MR. AGIEW: He may want an escalator cleuse 


t a sa A © ——— 
“THE CHAIRMAN: I do not believe he will want 


vo work both waye. 


it both ways. He hase a couple of things he can make 

ncn eens on end he does not went to make them until 

he knows that he has the distribution déal, and he 

wents one in 1947 and one in 1948 because he does not ee 


want to hazerd working conditions the way they are 


out there today. aoe 


~ 


MR. COLE: You originally anticipated you 


were going to show those two pictures, one in 1946 
and one in 1947. 
a i THE CHAIRUAN: One in 1945 and one in 1946.°~ 
*—YRD COLETTI? you subait to Bie thet our 
cost of distribution in those tro years was lower 


and we coulc oe heve mede money 2t those 


Zigures, then if our costs exceed that, not - 


cresting 5 per cent, that should be sdded on the 
So ais is not thet fair? If he delivered 
the two pictures < 1945 or 1946 woen costs were 21-1/2 
per oant-tn would have msde 3-1/2 per eat. Now he 


te going to ask us to ceier celivery te 1947 or 1948. 


a ne 


e 
ee * 


i 
ee 


If the costs then are 24 per cent, he shoulc give 
us the additional 2-1/2 per cent to meet the additional 
costs. : | ; 
THE CHAIRMAN: That is what I say. I think 
thet Levey will agree to « ceiling not to exceed 5 
per cent based on the fnereesed costs. If we are unable 
to get an escaletor clause, thick I think we can get 
without too much trouble, would you consider jumping 


Levey 2-1/2 per cent? 


Ww. COLE: A bird in the hand is better then 


a bird in the’ bush. I sould take 27-1/2. 
SA, MR. KRAMER: Is it not true thet on the 
~The ee Ge se 


> Sliding scale, Cagney, Vanguard and so forth, on the 


tro pictures which were delivered to you, which are 
under tro million ever woule get 25 per cent and 
that on the sliding scale you are not entitled to a 
~ larger fee on that gross? ; 

THE CHAIRMAN: We cet 25 per cent on the 
U.S., Canada od England, end then up to 50 per cent 
on his foreign. 

MR. COLE: Take 27-1/2 per cent and call 


it a cay. — ies en 
MG. AGNEW: Without any attempt to knock = -— 
this deal down, heve you checked the foreign ficures 
On these pictures? 
THE CHAIRMAN: Yee. ait a: 
UR. AGYTEW: Your foreizgn department was , 
ai slowly soins crazy with these kinds of pictures, not 
~"? Levey's especially, but American pictures which ‘eae : 
made only for + certain bracket in the American market. 


-~ 


I do not think your foreign income will increase, - 


regerdlees of how fency your terms are, will amount to — 


much unless you ere meking s different kind or picture 
than the ones previously made. 
THE CHAIREAN:. His Hairy Ape did comparatively 
* well in the foreign field because it is that type of 


exploitation picture thst does well in the foreican 


? 


fieid. © . 

MR. AGNEW: Except with the backlog pf 
four and 2 half a picture in 26 be died, very sood, 
and hes to have a lot of panes to get the foreim 


market. | ‘ 


> 


THE CHAIRMAN: I doubt very much that Abilene 


- Town would give you very much in Europe, but The Heiry 


oe 


en 


Ape has e chance in those more sordid countries over 


- 


there. 
MR. KILLS: I move teat management be 
authorized to extend Jules Levey's contract as suggested 


: ? 
in the egenda provided the rate should become 2-1/2 


a 


per cent additional 


°° . Z 
Ae ee CGA a 


for the United Sates, Canada and 


Px SD 


England, endfor the fest of the world. 


ee 


UR. DENNETT: Seconded. 
THE CHAIRMAN: It has been moved, seconded 


ea tmgrranspeaeittearmnees: 


and carried, 


sft Saag ea tat Se re — 
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. 
That is all on the ae Mr. Sears desires 
to speak for the record. 
‘ NT atte MR. SILLS: | He is making ng proposals of any 
king, is he, that are not related to this agenda 
= THE CHAIRMAN?” Ee wants to make &-proposal y 
} _ . that hes to do with himself. 5 i 
MR. “MILLS: I em entirely willing to listen 
to him informally. sapere ae 
“ MR. COLE: Adjourn the meeting and listen to 
him. Bs 
(Metion made, seconded and carried 
f _ to adjourn the meeting and remain 
“in infermal session to hear ir. > 
PEP NS ATS Sears.) “ 3 
deigimaninaa as ile s 
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ail 


MINUTES OF MEETING OF BOARD OF DIRECTORS 
. "GP UNITED ARTISTS CORPORATION ___ 


-_~ 


A meeting of the Board of Directors of United Artists Cormoration was. 


held at the office of the corporation, 729 Seventh Avame, New Yorx, N.Y., 


Priday, November 29, 1946 at 11:30 A.M. 
There were nresent: 


Nell ¥. Amew 
® Milton A. Eraner 
Philip F. Siff 
Isaac A. Pennypacker i 
E. Clande Mills 
Nerbert P. Jacoby 
Rex Dennant 
Pranklin Cole 
Edward C. Raftery 


4 


constituting a quorum. 

There were also present Clarence Bonynge, Shorthand Report and Harry 
J. Mulier, Assistant Secretary. ° 

Mr. Raftery acted as Chairman and Mr. Muller acted as Secretary. 


¢ 
1. HOPICE OF NESTING 


The meeting was called pursuant to telegrashic notice attached to these 


minutes. 


2. YAMGUARD FIIMS, INC. 
Mr. Pennypacker aoved the adoption of the folloning resolution: 
Copies of the written eisiten dated October 29, 1946, of Pepner, 
Bodine & Stokes, special counsel, dealing with questions of fact and 
of law arising out .of contractual relations among this corporation, 
Vanguard Films, Inc. and David 0. Selmick, having deen delivered by 
President Raftery to all members of the Board of Directors on or about 
October 31, 1946, and after due consideration thereof by the members of 


this Board, and after discussion thereof at this meeting; 


. a . ? 3 “ai 
‘ -Ze . =~ : 
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—.____ RESOLYED, that this corporation bring an action of proceeding at the | 


woe Poiee oe 
go le | a eee 


earliest possible date a®ainst Vanguard Films, tc. ant/or Davi4-o. 
Selznick for*declaratory judgment of this corporation's rights, - 
arising out of any breach or breaches by Vanguard Films, Inc. and r 
David 0. Selmide of contracts with this corporation, in pursuance of 
said-eninion dated October 29, 1946, of Pepper, Bodine & Stokes. 


RESOLVED, that this corporation will accept a tender by Vanguard Pilns, 
Inc. of delivery of prints of the photoplay entitled DUEL IN THE SUN, 
in course of production by Vanguard Films, Inc., and will proceed with 
arrangements for distribution thereof for exhibition purposes, and will 
contime the distritmtion thereof, provided that Vanguard Films, Inc. 
and David 0. Selmide each agrees in writing with this coPporation, 
prior to any further commitments ty this corporation relatine to the 
advertisenent, photogravhy or distritution of said photoplay, that any 
such further commitment or acceptance of delivery of said photoplay 
shall not impair or in any wise vrejudice amy now existing claim or 
right of this corporation arising out of a breach of contract by 
Vanguard Films, Inc. and David 0. Selznick or either of then. 
. f 
After considerable discussion concerning the offer of tmsiness, Mr. 


Cole seconded the motion. 


3. MINUTES OF PREVIOUS MEETING 

The Chairman stated that he would proceed according to the By-Laws and 
that the first order of business would be the reading of the minutes of the 
last meeting. Mr. Mills moved to dispense with the reading of the minutes of | 
the last meeting and that they be subject to correction at a subsequent meeting. ‘ 
Mr. Kramer seconded the motion and it was carried unanimously. | 
4. DIVIDED 7 

The Chairman stated that the second order of tusiness was the cuestion 
of the dividend which was tabled for the next remlar meeting. Mr. Kramer called | 
for the question and referred to the res@ution of the meeting of October 8, 1946 
recorded as Item 2, reading as follows: "Mr. Pennypacker moved that a dividend . | 
of $25,000 per wit on the three units presently held in one manner or another a: 
be declased payable to the heifers of Heuer ac 6f October-25, 1968 ant gull 62 
on that date. Mr. Siff seconded the motion.". ; " 

After considerable discussion, Mr. Mills no o table this matter for 
consideration at the next regular meeting. Mr: techy seconded the motion and 


age > Ss . . 
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it was cartiel, Messrs. Pennypacter, Mills, Jacoby, Dennant, Cole and Raftery 
voting in favor, Messrs. Agnew, Kramer and Siff voting against. 
5. YAMIGUAED FIIMS, INC. 

~The Chairman called up as the next order of business the matter that 
was tabled at the November 25, 1946 meeting which was Mr. Kramer's resolution 
and which appears at pages 7, 8 and 9 of the reporter's transcript. After 
very lengthy discussion, Mr. Mills moved to table Mr. Kramer's motion. Mr. 
Pennypacker seconded the tadling motion and it was carried; Messrs. Raftery, 
Pemypacker, Mills, Denmnant and Cole voting in favor, Messrs. Jacoby, Agnew, 
Kramer and Siff voting against. During the discussion of Mr. Kramer's 
resolution, the Chairman moved: 

That sudject to an agreement ty Vanguard within one week from this 
date, all acts by either party in the interval to elapse betweennow and 
the rendition of the report on or before December 31, 1946 by special 
counsel, shall be regarded as without prejudice, and under no circom 

a 
stamces as a waiver by either party of any of its rights heretofore 
accrued or claimed. 

HESOLVED, that we suspend further discussion on the entire uatter, 

agreeing on the time subsequently with Vanguard through its repre- 

sentative, Mr. Agew, to sutmit to Pepper, Bodine 4 Stokes at the 
earliest possible date a writ‘en copy of its claim; the United 

Aztists Corporation to have seven days thereafter to file an answer 

in writgng to euch clains, and the firm of Pepper, Bodine & Sickes 

to be authorized to engage an expert to advise them on matteFs of 
loanouts of players, abandonment of stories, prodmction, supervision 
of production, and any other pertinent matters in the RKO situation; 

a report of progress to be made at the next regular meeting of the 

board, which is scheduled for the second of Becenbder, and 

the final sutmigsion to the board to be ren by the firm of 

Pepper, Bodine & Stokes on or before December 31, 1946, on the 

questions before then. 

This —re = ae © Mr. Kramer stated that he and Mr. Siff wished to 
be recorded as voting "Yes" with an explanation. Mr. Agnew wished to he 
recorded as not voting. Mr. Kramer then offered the explanation on behalf 


of Mr. Siff and himself that in voting "Yes" in respect to the resolution there 
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is not to be imlfed directly or indirectly that either ue. Sift of Mr. Lreser-—_— 


—— 


has any authority from Vanguard Filns, Ine.; second, that whether or not Vanguanl — 


; . s . 
Films, Inc. accepts the conditions set forth in the resolution, Messrs. Sif? and 


Kremer will vote for the action authorized by the resolution, that is, irrespective 


: 


of any refusal by Vanguard to accept the conditions ant? third: that the resolution 


is premised upon the fact that it will only be the opinion of counsel. ‘The Chair 


ruled the motion carried br a rote of six tc.one; Messrs. Kramer, Siff, Penny- 

packer, Mills, Dennant and Cole voting in favor, Mr. Jacoby voting against, Messrs. 

Agnew and Raftery not voting, two of the affirmative votes carryine an exlanation. 
Mr. Pennypacker moved the adoption of the following resolution: 


RESOLVED, that in the event Yaneuard Files, Inc., showld not within seven 
days mext following this date acceot in writing amd agree to the conditions 
stated in the preamble to the foregoing resolution, this corporation will 
cause to be brought an action or proceeding at the earliest cossitle date 
against Yangnard Films, Inc., and/or David 0. Selznick, for a declaratory 
juignent of this cérporation's rights arising out of amy breach or breaches 
by Vanguard Films, Inc. and David 0. Selznick of contracts with this 
corporation, in pursuance of the original opinion dated October 29, 1946, 
of Pepper; Bodine 2 Stokes, delivered to the President of this corporation 
-on.or about October 31, 1946 and at about that dete circulated among the 
nenber$ of the board of directors. n 


Mr. Cole seconded the motion. Mr. Mills requested that he be permitted to submit 
a substitute motion. Mr. Penaypacker stated that he would be clad to hear the 
contents of it without giving it necessarily precedence over his motion. Mr.. 
Mills then submitted the following substitute notion: 
In the event of failure or refusal of Yanguari Films, Inc., and/or 
David O. Selznick to accede to the conditions stated in the preamble and 
foregoing resolution, be it 
RESOLVED, that this board of directors on behalf of the corporation 
retain the firm of Devies, Polk, Wardwell, Sunderland 4 Kiendle to 
bring an action in New Yor< for such relief as said fim aay recomend 
by reason of the transactions between Vangard Films, Inc., and David 
©. Selenick on one hand, amd REO Radic Pictures on the other, and 


that this board adept the recommendations of said firm regarding the 
acceptance or on of the motion picture IVEL IN THE SUP. 


” -5.. ‘x 
AND BE IT FURTHER RESOLVED that pending the institution hacn, a \ 
suit no action be taken by management that nay preiudice the position 


of this corporation with respect to its risht to reject pieced of 
DUEL IN THE SUN. sore 


ae 


And FOREHER BE IT RESOLVED that in the event that the fim of Davies, 
Polk, Wardwell, Sunderland & Kiendle should be unavailable for the 
aforementioned purpose, a cofmittee of this board consisting of ¥r. 
Franklin Cole and Mr. E. C. Mills select substitute counsel in New 
York to carry out the foregoing resclution. 

Mr. Pentivpacker stated that he wa. ant orenared to accept Mr. Mills! 
resolution as a substitute. After diseuseion, Mr. Jacoby moved to table Mr. 
Pennynacker's motion with the instruction that it be the first order of msiness 
at the regular meeting to be held on December 19th in the event that the consent 
is not forthcoming. Mr. Dennant seconded Mr. Jacobdys*s motion and mon Pm ag 
the Chairman ruled that the tabling motion was lost; Messrs. Kramer and Raftery 
not voting, Messrs. Siff, Agner, Pennypacker and Cole voting against, Messrs. 
Mills, Jacoby and Dennant voting in favor. 

The meeting then proceeded to vote on Mr. Pennypacker's motion and the 
Chair ruled it lost; Wessrs. Jacoby, Dennant ani Raftery not voting, Messrs. 
Amer, Mills, Eraser and Siff voting against and Messrs. Pennypacker and Cols 
Voting in favor. 

Mr. Jacoby moved that in the event that the consent referred to in the 


> 


motien which was adopted is not forthcoming by December 10th, that the first 


order of ™Msiness of the next reenlar meeting on Sven ber 10th shall de to 
consider the action that the corporation should take in the premises. Mr. Kraner 
seconded the motion and it was carrie! waninmously. 

Mr. Pennypacker moved that the President te remtested to take extra 
ordinary precautions to make certain that intention that has transpired at this 
meeting be mblished. There was discuesion concerning this matter and it re 
agreed that a statement be given to the press to the effect that all action was 
tabled until December 10th. 

At this point the Shorthand Reporter was excused with a request that 
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he trepare his transcrint as cnickly as nossible. ~ . 
6. WAITER LANTZ CARTOONS “of , 


The Chairman referred to the memorandum from George L. Bagnall concerning 


ee ’ 
the proposed Walter Lantz distritution deal which was preriously circulated -to 


all the directors. He stated that these caftoons were needed for the foreign 
market. Upon motion duly made, seconded and unanimously carried, the Manacement 


was authorized to make a deal for these cartoons on the terms submitted. 


e 


7. JULES LEVEY 
The Chairman stated that he had finally closed with Jules Levey on a 
terns. / 
: : d 
. ° ~ 


The Chairman stated that the contracts on the Wancer deal are ot in ~- 


California amd he is waiting to-hear from Mr. Tamnenbaum coacerning fhes. 


9. HAsL ROACH STRRMOLINERS 

The Chairman referred to Item 2 on the Agenda, which is a proposal to 
return the old Roach Streamliners to the producer. A motion was made and seconded 
that the corporation return the old Roach Streamliners to the producer with the 
usval releases. Mr. Jacoby requested that he be recorded not voting in view of 
the fact that he has been previously criticized in connection with Roach deals. 
All other directors voted in favor. 


10. GALIMDRILA PICTURES cogpORATION «“ 
The Chairman referred to a request from California Pictures Corporati 
for the addition of the name of Howard R. Hughes to that of Preston Sturges to 
supervise the direction of the pictures to be delivered by said ciiegaieahins He 
stated that the picture THE SIN OF HAROLD DIDDLEBOCE is practically finished and 
the second picture VENDETTA is about half finished with production. He stata 
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that the first picture cost $300,000 or $400,000 over the macet. y 


At this point Mr. Cole asked to be excused and left the meeting. 

The Chairman stated that he was ip favor of tabling this matter ‘mtil 
the next meeting in order to fet the ovinion of Counsel as to the liability of 
United Artists Corporation to Howard Hughes. Upon motion duly made, seconded 
and carried unanimously, this matter was tabled nending the receint of an 


opinion from counsel. 


11. GBTERAL SERVICE STUDIO ? 

The Chairman referred to a motion which was circulated to all directors 
concerning a proposal to sell to Urites Pp ame Corporation a 25% interest in 
General Service Studio for $525,000. Ur. Kremer moved that since the Presijent 
fails to recommend this matter that it be rejected. Mr. Mills seconded the 


e 


motion 4nd it was carried unanimously. Ks. e 
; eR 


me, 3 
12. GOLDEN PICTURES, Inc, 
The Chairman stated that in the interest of time, he was passing the 


Golden matter for the next meeting. 


13. ARTUR W. KELLY 
-Tr®-Chatmman referred to a request fron Mr. Kelly to aenee the starting - 
dates on his two pictures to Aneust 1, 1947 and Jamary 1, 1948 on account of 
the strike situations. Upon motion duly made, seconded and carried unaninously, “ 
Management was rs £0 grant the extension. | 
The meeting then adjourned. 


irr Og tte SOT TES 
J. Muller, Secretary 
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Minutes of a Regular Meeting of the Board of 
Direétors of UNITED ARTISTS CORPORATION held 
in the Board Room 729 Seventh Avenue, Manhattan, 


New York City, November 29, 1946, at 11:30 A. KM. 


Present: 
Mr. Raftery (Chairman), 
Mr. Cole, 
Mr. Dennant, 
Mr. Jacoby, 
Mr. Mills, 
Mr. Pennypecker, 
Mr. Agnew, 
Mr. Kramer, and 
Mr. §iff. 


CHAIRMAN RAFTERY: The meeting is called 
to order. 

* MR. PENNYPACKER: Mr. President, if every- 
body is here, I understood that it was agreed that 
the matter involved in my firm's opinion, delivered 
to you as President, dated October 29th, would be 


taken up today. 

I move the adoption of the following 
_ Yesolution — 

MR. JACOBY: Mr. Pennypacker, are there 
not resolutions before the meeting proposed by ur. 
Kramer? Is OT proposed as an amendment to his? 

MR. PENNYPACKER: No, I understood that 
ir. Kramer's motions were tabled. 

aia RAFTERY: The Chair recognizes 
Mr. Pennypacker. om 

WR. PENNYPACKER: I move the adoption of 
the following resolution: 

Copies of the written opinion dated October 
28, 1946, of Pepper, Bodine & Stokes, special counsel, 
dealing with questions cf fact end of law srising out 
| of contractual relations among this corporations 
Vanguard Pilms, Inc. and Devid ©. Selznick, having 
been delivered by President Raftery to all members 
of the Board of Directors on or about October 1, 
1948, and after due consideration thereof by the 
menbers of thie Board, and after discussion thereof 
at thie meeting; 


- 


RESOLVED that this corporation bring gn action 
of proceeding at the earliest possible date t. 
against Vanguard Films, Inc. and/or David 0. 
Selznick for declaratory judgment of this cor- 
portion's rights, arising out of any brdach or 
breaches by Vanguard Films, Inc. and David 0. 
“Selznick of contracts with this corporation, in 
pursuance of said opinion dated October 29, qd 
1946, of Pepper, Bodine & Stokes. 

RESOLVED that this corporation will accept a 
tender by Vanguard Films, Inc. of delivery of 
prints of the photoplay entitled "Duel in the 
Sun," in course of production by Vanguard 

Films, Inc., and will proceed with arrangements 
for distribution thereof for exhibition pur- 
poses, and will continue the distribution there- 
of, provided that Vanguard Films, Inc. and David 
O. Selznick each agrees in writing with this 
corporation, prior to any further commitments 

by this corporsatfon relating to the advertise- 
ment, photography or distribution of said 
photoplay, that any such further commitment 


or acceptance of delivery of said photoplay 
shall not impair or in any wise prejudice 

any now existing claim or right of this corpor- 
ation arising out of a breach of contract by 
Vanguard Filme, Ine. and David 0. Selznick, 

or either of them. 

MR. KRAMER: Point of order. As I under- 
stand the order of business at this meeting it should 
be first the correction of the minutes cf the prior 
meetings, including the stenographic transcript of 
the last meeting. Second, a motion by Mr. Penny- 
packer, seconded by Mr. Siff, brought before this 
meeting as the first order of business by i. 
Mills' motion. And third, a motion made by myself 
and seconded by Mr. Agnew at the last meeting, 
which was tabled for this meeting, and which is 
listed on the agenda as item No. 1. It seems to 
me that the Chair should rule on those three sub- 
Jeets in order, and that those are of necessity 
matters for procedure prior to the motion of Mr. 
Pennypacker, 

MR. JACOBY: Have we appointed a secretary? 


MR. PENNYPACKER: Has the Chair ruled on 
Mr. Kramer's point of order? 

CHAIRMAN RAFPTERY: I am going to rule, but 
before ruling I think I ought to appoint a secretary 
of the meeting as suggested by Mr. Jacoby. 

MR. JACOBY: I was wondering if the 
stenographic record being taken at this meeting 
would hold the members in terrorium with regard to 
anything that they may say. | 

CHAIRMAN RAFTERY: Unless there is any 
objection the Chair will appoint nunc pro tune 
Mr. Bonynge as secretary of the meeting, his appoint- 
ment to be as of the opeming of this meeting. Is 
there any objection? 

MR. JACOBY: This is a question rather 
than an objection -—- I notice that the stenographic 
minutes of the last meeting ren some fifty pages, 
and presumably the minutes of this meeting will run 
at least ag long. I have no ohjection to a steno- 
graphic report being taken of the meeting, but don't 
you think as a matter of keeping corporate sinutes 
that a summary of this report should constitute the 


> 
minutes of the meeting outer than the report itself? 

CHAIPMAN RAFTERY: That is correct. 

MR. MILLS: Always subject to correction, 

CHAIRMAN RAFTERY: I will call for Mr. Muviler 
and suggest that he come down and act as secretary of 
the meeting. ; 

In the interest of progress, ir. Kramer, 

I delivered to each of you gentlemen at the last 
meeting a proposed @. for this meeting , including 
the regular agenda “te special agenda. On the 
special agenda I call your attention to the fact that 
the first Stem on the agenda was the consideration 

of the Pepper, Bodine & Stokes report and any action 
to be taken thereon by the board of directors. I 

am going to rule that that is the first order of 
business before this meeting. 

Now as to Mr. Pennypacker's motion, in view 
of the language here T think the motion is premature. 
I think the first item of business is the considera- 
tion of the Pepper, Bodine & Stokes report, and then 
any action to be taken thereon. 

MR. PENNYPACKER: I suggest that the motion 
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ihe necessary preface to the consideration of the 
renort, and that in connection with disoussion on 
the motion, if it be seconded, that considstasion 
“will take place. 

CHAINMAN RAFTERY: The only question is on 
the prematureness of the motion, Mr. Pennypacker; 

I quite agree with you that that is the proper way to 
bring the report before the meeting; I therefore am 
going to overrule Mr. Kramer's point of order. 

The second order of business on this agenda 
will be the consideration of all the previous minutes 
and any correction thereof. | : 

The third order of business will be the 
unfinished matter from a previous meeting on a dividend, 
which Hr. Mills spoke about at the last meeting. 

I therefére place before the meeting the 
opinior of Pepper, Bodine & Stokes for consideration 
and will entertain any motion in connection therewith. 
Mr. Peunypacker's resolution will be taken up now 
following the opening of the meeting. 

MR. KRAMER: I renew my motion. I would 


like to record on the record may objection to the 
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ruling of the President which results in preventing 
the board from considering first a motion made by Mr. 
Pennypacker and seconded by Mr. Siff, which was then 
by motim of Mr. Mills -- which was voted on unani> 
mously by all the directors -- placed over for the 
firet order of business of the next meeting. Af 

the next meeting which was held that motion was 
brought before the board, and Mr. Mills stated that 
he had intended that his motion read the first order 
of vusiness before the next regular meeting. On 
that vaste the Chair ruled that the matter would go 
over. This is the next regular meeting. The Chair 
by its ruling has therefore nullified the action 

of the board as recorded. 

I second wish to object to the Chair's 
ruling on the ground that « motion made by apself 
and seconded by Mr. Agnew at the last meeting of 
the board held on Monday was tabled on a motion by 
Mr. Pennypacker, seconded by Mr. Cole, for action 
at this meeting; and by the ruling of the Chair 
just announced the Chair is preventing that matter 
from coming up for attention, and in so doing is 


ignoring the action taken by the stockholders’ meeting 


of November llth which was referred to this board for 


action, and in lieu thereof is taking up a brand new 
matter, not pré@viously before the board for action, 
other than for a reference to counsel. in October, 
1945. And I must say thet in my view the ruling of 
the Chair is contrary to proper procedure and is 
therefore objected to; and further it does result in 
overruling the unandmous action taken Pa board 

at least in respect to the dividend matter. 

MR. JACOBY: And in respect to the second 
matter. 

MR. MILLS: I must join Mr. Kramer in his 
objection to considering the matters in the order 
that is now proposed. 

MR. KRAMER: I move therefore on a point of 
order shat the ruling of the Chair be overruled by 
the action of this board, and that the meeting proceed 
with the order of business as heretofore determined 
by the board. .. 

MR. MILLS: I second it. 

MR. PENNYPACKER: Speaking to the motion to 
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overrule the Chair's ruling, Mr. President, I allude 
first to Mr. Kramer's second point, namely, that his 
motion, the resolutions which he offered at the special 
meeting, were tabled, and having been tabled as I 
understand it he thinks that they ought to take 
precedence. You will notice from examining the 
minutes of the last meeting that the whole matter 
was tabled. And having been tabled, the effect of 
the tabling « ‘Xe motion as I understand it is that 
it is on the tavle and it is only called up by motion 
to take if off the table. It therefore has no 
precedence over anything. 
MR. KRAMER: May I read from the record, 
ur. Pennypacker, page 21:' , ° 
"The Chairman: The motion has been made and 
“ seconded that this be tabled until Friday's 
meeting." 
WR. PENNYPACKER: Yes, that is the motion. 
MR. MILLS: Let us make a motion to take it 
off the table. 
MR. PENNYPACKER: If my motion has been 


seconded that would be out of order. 
f 


ll 


ur. : I have not heard a second. 


MR.. + I second Mr. Pennypacker's 
motion, 

CHAIRMAN RAPTERY: If there is any dispute = 
about the manner in which this meeting is proceeding 
I will proceed according to the by-laws and we will 
have a regular meeting accordigg to the by-laws; and 
the first order of busine ss according to the by-laws 
is the reading of the minutes of the last meeting. 

MR. MILLS: I move that we dispense with 
the reading of the minutes of the last meeting and 
that they be subject to correction at a subsequent 
: jaan, 

MR. KRAMER: I second that motion. 

. CHAIRMAN RAFTERY: All in favor. -dontrary, 
The motion is carried. 

The second order of business to be taken up 
will be the question of the dividend, which was tabled 
for the next regular meeting. 

MR. KRAMER: I eall for the question. 

MR. MILLS: What was the resolution upon 
which the question was asked? 


i2 
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MR. KRAMER: The resolution of the meeting 
of October 8, 1946, recorded as item 2, and reading as 
follows: 5 
"Mr. Pennypacker moved that a dividend of $25,000 
yex per unit on the three units presently held in 
one manner or another be declared, payable to the 
holders of record as of Cotober 15, 1946, and 
paid on that date.* 
And ur. Siff seconded the motion. -~ 
MR. JACOBY: May I make a comment. Are you 
insisting on the question: . 
MR. KRAMER: Wo, there is time for discussion. 
MR. JACOBY: It séems to me that on October 
8th when this matter came up we had not yet received 
the report of the firm of Pepper, Bodine & Stokes, 
which in my personal opinion raises questions as to 
the status of one of our présent stockholders, and 
that while at that Sime knowing that Mies Pickford 
was in favor of a dividend, I had no objestion to 
it, at this time it seems to me that until we finally 
decide upon the status of one of our stockholders it 
would be a mistake to pass upon the question of divie¢ 


is 


dend to that stockholder, particularly itn view of the 
minutes of the stockholders’ meeting held on November 
‘1ith, which disclose that at that time some discussion 
did take place regarding 2 possible adjustment of the 
controversy between the parties through a buy or sell 
on the part of ome stockholder or on the part of the 
remaining two‘®tockholders. And for that reason I 
think that the de@iaration of a dividend at this time 
would be prejudicial to the welfare of the corpora- 
tion in its relationship to its various stockholders. 
And solely by reason of the opinion which has been 
rendered by special counsel, I urge upon the board 
that we continue to defer action on that matter. 

MR. PENNYPACKER: I agree with Mr. Jacoby 
respecting his pesition. 

MR. KRAMER: I know, Mr. Pennypacker, that 
the declaration of a dividend was a matter of tactics 
or strategy in connection with clains er eumeer- 
Claims, but I thought that that wae a matter of business 
Judgment for the board to decide on its merits. 

MR. PENNYPACKER: However, ae Mr. Jacoby 
hae suggested, if there is to be a proceeding for a 
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declaratory Judgment fixing rights, the question of 

the right te a dividend might be affected. And further- 
more it might be —- I only say it might be -- further- 
more this action taken now it seexs to me might be 
prejudicial to the action recommended in the opinion. 

MR. KRAMER: I would like to point out that 
the duty of the directors as I understand it is to 
consider and declare dividends based upon financial 
situation of the compang and the results of operation, 
and that who may cet the dividend is not any concern 
of the beurd and involves consideration that is foreign 
to any proper consideration that the board anguid give 
on the important question of de@laring and paying 
a dividend. 

MR. JACOBY: Mr. Eramer, I feel that although 
what you have said is true, the directors are bound at 
the same time to take into consideration the effect 
of their action upon other action which they conten- 
Plate taking simultangously therewith. And I agree 
with Mr. Pennypacker's austatement that action on a 
dividend at this time might prejudice thé position of 
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the corporation with respect to another matter. 

MR. KRAMER: My position is that Ido mot know 
of any action that is contemplated to be taken, because 
I assume that whatever action is taken is only taken 
after action and that there is nothing "contemplated." 

MR. MILLS: I regret this thing concerning 
the legal positién; but I have not seen a financial 
statement of the corporation mow for some ninety days; 
I am further behind than that on its status financially. 
I would like to study the getter from that paint of 
view and be brought sore up to date. I therefore 
move to table this matter for consideration at the next 
meeting of the corporation. 

CHAIRMAN RAFTERY: The next regular meeting? 

WR. MILLS: The next regular meeting. 

MA GIFF: As seconder of that resolution I 
refuse to permit Mr. Mille’ previous motion to be with- 
drawn. Dividends are paid, not out of future earnings, 
but out co.” past earnings. I do not know what ques- 
tion may arise out of ine/anoouuane of the stock, bgt 
no such question arose during 1945 when the fixed 
earnings amounted to between four and five hundred 
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thousand dollars -- is that correct, Mr. Muller? 

MR. MULLER: Last year it was $585,000 of 
profit if my memory is correct. 

MR. SIFF: And I belkeve at the present tine 
the attitude of the treasurer is that 70 per cent 
should be paid out in dividends. 

MR. AGNEW: 70 per cent, if those funds are 
not needed to meet the requirements of the corporation; 
it specifically states that. 

MR. SIFF: No such question has been raised 
heretofore about the ability of the corporation to 
pay $75,000 in dividends. I think one necestary cor- 
rection may be in order on the motion, and that is 
the date of payment. I to not know how you could make 

a retroactive payment there. October 16th is it? 

CHAIRMAN RAFTERY: October 15th. Just a 
minute, Mr. Siff; Mr. Mille made a motion, but I heard 
no second. 

MR. JACOBY: I second that motion. 

CHAIRMAN RAFTERY: So there is a second motion 
now on the tabling motion. Om a tabling motion there 
is no debate. Are you ready for the question on 
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tebling the dividend? 
MR. + Question. 


_ CHATRMAN RAFTERY: All in favor. Against. 
The one on the motion was as follows: In favor, 
Messrs. Pennypacker, Mills, Jacoby, Dennant, 
Cole and Raftery; against, Mesers. Agnew, Kramer 
and Siff. 

CHAIRMAN RAFTERY: The motion is carried. 

In view of the second question raised on 
the point of order and the danger of getting into a 
long debate here, I call up as the second matter of 
business a matter that was tabled at Friday's meeting, 
which was Mr. Kramer's resolution which is found in 
the record of the stenographer at pages 7, 8 and the 
top of page 9. 

MR. KRAMER: It was seconded by Mr. Agnew. 
On that resolution the only correction is the word 
QRebuke.* Treat should be "Rebecca." 

SHATAMAN RAFTERY:\ Gentlemen, do you wish 
the motion re-read or have you all read it, or are you 
all familer with it? 

MR. KRAMER: I would like to be heard in 


& 
support of the motion if that is apropos now. 

MR. PENNYPACKER: I second the motion. 

CHAIRMAN RAFTERY: The motion is open for 
debate. 

MR. KRAMER: I would like to state that the 
stockholders having determined in their wisdom to hold 
a meeting on November lith, which meeting was summoned 
at the iaaiini of the Pickford Corporation, and the 
stockholders by the combined vote of the shares registered 
in the mames of Charles Chaplin and the Pickford Cor- 
portation having taken action and referred the matter 
to the board, that iw would seem to me that the board 
had a duty in ite own behalf as well as in behalf of 
the company to act in respect to that matter, whether 
or mot the board may agree with the action taken. 

Second, that the board would be blind to 
the business facts if it did not recognize that the © 
publication of the resolution at the stockholders’ 
meeting of November llth, and the widespread notoriety 
given to it, do have important effect on the personnel 
in United Agtiste. And if the board is not familiar 
with that fact I am sure that the President can t ell 
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you what happened to the selling organization of 
United Artists since that stookholders' seeting. The 
men did not know whether they were working any ‘longer 
in selling pictures being distributed by Vanguard or 
mot; and Mr. Agnew, who is an officer of Vanguard, 
can tell you his experience with the personnel of 
the United Artists since that meeting. And it would 
seem to me therefore that as a duty that this board 
owee the company it should take steps to tell the 
personnel whether or not they should or should not 
act on the side of a stockholders' fight, is some- 
thing that thie/nent should give immediate attention 
to. And I am now trying deliberately to keep away 
from the merits or demerits of any controversy either 
between the akukka stockholders or between the sorporaticn 
and the producer. I am dealing now with the challenge - 
to the board which the stockholders issued and with 
the Gimruption of the business which has resulted. 
I say that there can be nothing that this board should 
deal with earlier than that serious problea. 

MA. JACOBY: In connection with Mr. Kramer's 
motion I would very auch appreciate it if Mr. Penny- 
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packer would permit me to ask a question, which I think 
is very pertinent to the resolution proposed by ¥r. 
Kramer, particularly that part of it which appears on 
pages 8 and @. And I would like to read to Mr. Penny- 
packer an excerpt from page 12 of the opinion of 
Pepper, Bodine & Stokes reading as follows: 
"However, United artists (presumably for business 
reanah accepted three pictures from Vanguard 
Films after July 18, 1944, thereby waiving the 
particular default which may have occurred, and 
is now debarred from maintaining that such de- 
fault should operate as a discharge of obligation 
to accept and distribute additional pictures.* 
And in connection with that statement I would like to 
read to the board a telegram, and have it go into 
the record, from Mary Pickford, through her corpora- 
tion, one of the stockholders of this corporation, 
raising questions that are very pertinent by reason of 
your language. This is a telegram dated Nove@aber 4, 
1946, from Mary Pickford to Mr. Raftery, President 
of the corporation, reading as follows: 
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"MY DEAR MISTER RAFTERY IN MY TELEPHONE CONVERSATION | 
OF NOVEMBER SECOND NINETWEEN KUKURES FORTY-SIX TO 
YOU IN NEW YORK YOU STATED THAT IN YOUR OPINION 
AND BASED UPON A COURT INTERPRETATION THAT THE 
ACCEPTING OF DAVID 0. SELZNICK'S VANGUARD PRODUCTION 
OF DUEL IN THE SUN WOULD IN WO WISE PREJUDICE THE 
CONTEMPLATED SUIT OF DECLARATORY JUDGMENT ON THE 
PART OF UNITED ARTISTS CORPORATION VERSUS DAVID 

©. SELZNICK AND VANGUARD PRODUCTIONS INCORPORATED. 
BUT VERY OBVIOUSLY MISTER PENNXPACKER IN HIS 
FINDINGS DISAGREES WITH YOUR OPINION AND I NOW 
QUOTE MISTER PENNYPACKER QUOTE IT WAS PERHAPS 
SIGNIFICANT THAT THE ASSIGNMENT AND LOANOUT 
ASSIGNMENTS TO TWENTIETH CENTURY FOX WERE MADE 

BN THE LATTER PART OF NINETEEN FORTY-TWO COMMA 
AND THAT IT WAS NOT UNTIL DECEMBER FIFTH NINETEEN 
FORTY-TWO THAT SELZNICK PRODUCTIONS INCORPORATED 
TURNED OVER THE THREE HUNDRED THOUSAND DOLLAR 
LOAN TO VANGUARD FILMS. MOWEVER UNITED ARTISTS 
PRESUMABLY FOR BUSINESS REASONS ACCEPTED THREE 
PICTURES FROM VANGUARD FILMS AFTER JULY EIGHTEENTH 
NINETESE FORTY®FOUR COMMA THEREBY WAIVED THE 
PARTICULAR DEFAULT WHICH MAY HAVE OCCURRED COMMA 


AND IS NOW DEBARRED FROM MAINTAINING THAT SUCH 


“ DEPAULTS OPERATE AS A DISCHARGE OF OBLIGATION TO 


ACCEPT AND DISTRIBUTE ADDITIONAL PICTURES UNQUOTE 


I WIRED YOU PREVIOUSLY REWESTING THAT MANAGEMENT 
MAKE NO MOVE WITHOUT COMPANY'S LEGAL COUNSEL AND 
“ADDED 70 THAT PREVIOUS WIRE I NOW REWEST THAT I 
WANT TO PERSONALLY BE INFORMED OF AND TO HAVE MY 
OWN COUNSEL ADVISED OF ANY AND ALL MOVES BY 
MANAGEMENT AND OF COMPANY'S COUNSEL PERTAINING 
TO THE CONTEMPLATED LAWSUIT OF UNITED ARTISTS 
IN ORDER THAT THE COMPANY'S SUIT AGAINST DAVID ©, 
SELZNICK, SELZNICK INTERNATIONAL, VANGUARD 
CORPORATION, REO, TWENTIETH CENTURY FOX, ET AL 
BE NOT PREJUDICED. COPY OF THIS WIRE IS BEING 
SENT TO MISTER CHARLES CHAPLIN AND MR. CHAPLIN'S 
LEGAL REPRESENTATIVES. 
MARY PICKFORD." 
Now returning to the question which I 
intended to ask, I would very much appreciate it if 
Mr. Pennypacker would expound to the members of the 
board the advice of ‘the firm of Pepper, Bodie & 
Stokes, as reflected in the quoted portion of page 
i2, in so far as it relates to Mr. Kramer's motion 
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MR. PENNYPACKER: Well, Mr. Jacoby, I will 
attempt to answer your question as Isaac A. Pennypacker 
sitting here. It is my personal opinion that the 
acceptance of the picture to be entitled Duel in The 
Sun before the institution of proceedings for a declara- 
tory judgment, as recommended in my firm's opinion, 
might prejudice any right that the corporation may have 
to a declaratory judgment respecting 6 previous failure 
of perfotmance; and that may personal opinion is, Forms 
although it is hot_in accordance with the view of 
general counsel: for the firm -- therefore I think a& 
-this stage of the proceeding the board should be guided 
by the advice of general counsel for the firm — ay 
personal opinion is that the picture should not be 
accepted previous to the institution of such a suit, 
and that should such an action be inatituted prior to 
any further affirmative action on the part of the 
corporation respecting that picture‘ or other subse- 
quent pictures, it would suspend the performance of 
the contract, the rights and obligations under the 
contract pending the suit. 

a. JaCOBY: And that therefore a resolution 
in the form proposed by Mr. Kramer would involve this 
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board of directors in agreeing to a waiver? 

MR. PENNYPACKER: Yes. 

MR. KRAMER: In connection with your views 
will you advise the board in that connection as to 
the acceptance of Spelibound? 

MR. PENNYPACKER: I do not think that the 
board is prejudiced by the acceptance of Spellbound 
at the time it was accepted. I do not think that that 
constitutes any waiver of the corporation's right to 
complain of the breach that is alluded to in the opin- 


ion. 

MR. ERAMER: There being a difference? 

MR. PENNYPACKER: Yes, I think there is. 

MR. MILLS: Before the acceptance of Duel in 
The Sun? 


MR. PENNYPACKER: Yes; not only the accept- 
ance of the picture Duel in The Sun would prejudice 
the corporation's claim of a breach, and its status, 
its right to take advantage of any such breach in a 
deplaratory judgment proceeding, but that also some 
of the other acti»ons directed by the resolution would 
have the same effect. 
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MR. KRAMER: Mr. Pennypecker, if perthance 
you were wrong in your opinion as to the alleged breach -+ 
which in my opinion you would be -- but if perchance 
you were wrong, and the result wat a decision to suspend 
activities by United Artists under its existing con- 
tract, so that Duel in The Sun was either not accepted 
for distribution prior to the termination of the con- 
ewevars or other action United Artists would be other- 
wise obligated to take in connection with the exploita- 
tion and preparation for selling, would result in damages 
for lerge amounts, it would be your opinion, sir, 
that on that premise there would be liability -- is not 
that so? -- liability on the part of the corporation? 

MR. PENNYPACKER: Only? As I understand it 
you are assuming thet United Artiste brings an action 
for a declaratory judgment and that Se a of’ 
the action is the suspension, pending the suit, the 
suspension of all right and obligations respecting 
Duel in The Sun. 

MR. KRAMER: Wy assumption is that’prior to 
any effect of the court's action, and even before 


the institution of a court action, Wited artists fails 
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to make efforts in connection with the sale of Duel in 
The Sun that it would be otherwise obligated to take if 
in fact no alleged breach had occurred prior to such 
date, I ask you what the consequence, first, to the 
company 1%, and second, to the directors who authorises 
such action, if in fact your opinion as to alleged 
breach appears to be an error. 

MR. PENNYPACKER: It depends on the nature 
and extent of the action taken respecting Duel in The 
Sun. My opinion is that if the corporation does not 
make further advances and does not accept delivery of 
the picture entitled Dwel in The Sun before filing an 
action, that damages would not be inourred because, 
as I say, rights and obligations would be sus- 
pended pending the action. If the corporation should 
decide today to take action for a declamatory judgment 
and should promptly initiate that action, I think that 
the failure to incur further expense on Vertue con- 
mitments in anticipation of prompt action would not 
subject the corporation or th@ directors to liability. 

MR. KRAMER: I am not eure Shat you are 
basing this on the facte. It is my understanding 
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that the corporation has involved itself in a commit- 
ment of $500,000 for the exploitation of Duel in The 
Sun. If-bills should come in today fér that is it 
your opinion that paymént should be sedanut’ 


* UR, PBNNYPACKER: Yes, if we decide to go 


WR. KRAMER: And such hiatus should now be 
instituted by a director of this board? 

MR. PSENYPACKBR: I think we should suspend 
further affirmative action. 

MR. KRAMER: And is it your view that if you 
were in error there would be liability? 

MR. PSNNYPACKER: My view is that there 
would mot be liability -- not because of certainty 
that the tentative conclusions set forth in the opinion 
are right, you never can be sure that any cpinion is 
correct, or rather that any opinion wil be heid vy 
a court to be correct -- nobody can be sure how a court 


is going to decide a question -- eliminating that, 


I am resting my conclusion upon the proposition tha§> 


the imminent initiation df the proceeding is justifica- 


tien for declining any further affirmative action. 


cm 


ER, KRAMER: Well, sir, we waited almost 


px 

thirteen months for the orf 
i, | 

tinued to funetion in cusiness 


continued to func= 
tion in its relationships wth rd. I take it 

' _ what you say now is 
that if the affirmative action the company has taken 
under that contract could prejudice the company's 
position, om the theory that your opinion is found 
ultimately to be correct, then the company has already 
been damaged seriously perhaps by failing to take 
action, waiting thirteen months. And I eannot reconcile, 
sir, a delay of thirteen months with the suggestion 
now by special counsel that immediately the action of 
the company under that contract be suspended, : 

And in view of that and in view of yeur own 
statement today that you think it would be better for 
the cempany to be guided by general counsel, I would 
like to ask Mr. Raftery now to state his views on this 
question, and to state his views as to the damage that 
would be suffered by the company if the company should 


now follow the suggestion made by Mr. Pennypacker that 
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it cease functioning under its agreement with Vanguard. 

Mm. PENNYPACKER: I " mot suggesting that- 
the company should cease functioning on its contract 
with Vanguard, I am not suggesting that at all, I am 
mot suggesting that it fail to do anything that it is 
bound to do or should do in respect of pictures or 
delivery; it is only limited, ast have said, to the 
consideration of Duel in Tre Sun. 

MR. KRAMER: Have you considered the fact 
that advertising contracts are made three or four months 
in advance? 

MR. MILLS: These commitments made for ad- 
vertising and so on, are made upon whose credit, the 
credit of Vanguard or the credit of the United artists 
Corporatién? 

CHAIRMAN RAFTERY: The credit of United 
Artists. 

MR. MILLS: Then there could be no question 
at any tige of the obligation to pay those bills in 
respect of ogsers p-—~ed by the corporation and upéa 
its credit for advertising and other activities in 
benef of Beck te tho Gun oF aay other pheteres 
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‘ CHAIRMAN RAPTERY: Mr. Mills, in view of the 
telegram which Mr. Jecoby said was sent to me and copy 
sent to Mr. Schwartz and copy sent to Mr. Chaplin, 
and in view of ur. Pennypacker' sgtatement about the 
difference of opinion between generai counsel and 
Special Counsel, I wish to make 2 statement which I 
think will be in direct answer to the question you 
have just asked. 

“WR. COLE: Is this your firm's opinion or 
your personal opinion? 

CHAIRMAN RAPTERY: It is my personal opinion; 
I am talking as a director now. 

MR. JACOBY: Net as counsel? 

© CHAIRMAN RAFTERY: Wot as counsel. And when 

I get to « certain portion of ay remarks I wit tell 
the advice I have received from counsel. ‘When this 
copifiion came down I referred it to counsel for advice, 
as a director, and elso foradivice to the company. 
I personally have studied every declaratory judgment 
decision I could lay my hands on. I have not reached 
a final conclusion, because we are dealing with a com- 
paratively new subject. Briefly ‘in connection with 
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Duel in Tae Sun, over a year ago we received a request 
from Vanguard Films to advance $125,000 under a loan 
agreement. TRat sdvance was made on unit No. 4, 

which was referred to as Duel in The Sun. In addition 
under that loan agreement there was an criginal advance 
of $500,000, of which $75,000, was not definitely ear- 
marked for Duel in The Sun but was intended for unit 
No. 4, the last $75,000 in it. We have so far ex- 
pended in excess of $200,000 in cash, all of which is 
chargeable against the producer's share of the receipts. 

MR. MILLS: In addition to what? 

CHAIRMAN RAPTERY: In addition to the $125,000 
and the $75,000 for advertising and exploitation. That 
has been over a period of a year. We have obligations 
whick have been incurred which in all prebability will 
run another $200,000 for advertising. We have accepted 
from the bank the pledge on this particular picture 
as collateral for the various Vanguard loans. 

MR. MILLS: What is the pledge? 

CHAIRMAN RAFTERY: We are the stakeholder 
of the funds that are to come in from distribution. 

MR. MILLS: This thing that Fou have described. 
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as a pledge, that means an assignment made by Vanguard 
Filme in favor of a certain bank, and we have accepted 
it? | 

CHAIRMAN RAFTERY: That is right, just ae we 
accept every assignment in due course. So we are in a 
little different position than saying we won't advance 
any more money, we won't accept the picture, because 
we have in part done both over the past year, just as 
we do with every picture we handle for any producer. 

Now I come to the legal question, and I maj 
be talking as counsel now. 

WR. MILLS: You may be -- but are you? 

CHAIRMAN RAFTERY: I am. As we go further me 
in our studies of declaratory judgments, we feel 
that there is » good possibility of being able to 
maintain an action for a declaratory judgment and 
continue to perform an exeoutory contract which is 
partially performed by us now in relation to Duel in 
The Sun. The leading text writer on the subject of 
declaratory judgments says in effect that the purpose 
of a declaratory judgment is to maintain the positions 
of the parties austen the pendency of litigation without 
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subjecting the parties to great diability, as you 
previously would if you rescind it and called the thing 
off and stopped performance of your contract. We have 
not completed our etudies of the subject and are not 
prepared to give a final opinion on this point. 
Sa. MILLS: When you say asintain an action -- 
pardon w Agnorance, please -- anybody, according to 
ay levees understanding, can maintain an action. 
What I would like is the best possible opinion on whether. 
we can prevail on an action. To maintain an action means 
to institute it and prosecute it I presume. 
CHAIRMAN RAFTERY: Yes. 
MR. MILLS: To prevail in the action means to 


CHAIRMAN RAFTERY: That is a horse of another 
‘soler. I am not prepared to express an opinion on the 
outcome of any action contemplated by anybody. 

WR. MILLS: A fool might rush in where angels 
fear to tread. 

CHAIRMAN RAFTERY: Right. 

MR. MILLS: Is it your opinion that the corpora- 
tion would prevail in this action for a declaratory 
Judgment? 
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WR. PRNNYYACKER: There are two questions 
involved, first the question of whether or not there 
Was a breach. In my opinion, as stated in my firm's 
opinion, the transactions with RKO are a breach of 
contract. It may be that subsequent actions vy 
Vanguard or Wr. Selgnick or their agents are supple- 
mentary confirmatory breaches. We do not know the 
facts. 

ER. MILLS: Whieh have been healed in your 
Opinion to some extent by our actions in respect to 
previous pictures? 3 

MR. PENNYPACKER: The second question is 
whether or not further affirmative action with re- 
spect to Duel in The Sun would result in being throw 
out of court, Hot on a motion to dismiss but in a final 
conelusion of the court. 

Now as to the first question my opinion is 
that there has been a breach and that we should prevail. 
So lawyer can cuarantee, 

WR. MILLS: We all understand that. 

WR. PRENNYPACKER: As to the second question 
i have already ¢xpressed my opinion, and I presume you 
understand what I have said. 


MR. KRAMER: Nr. Raftery, eae you now please 
advise the board what would be involved practically 
and what might be involved from the standpoint of damage 
if the corporation ceased to continue to earry sut its 
functions under the Vanguard contract, assuming for this 
purpose that yr. Pennypacker's opinion is in error as to 
the alleged breach, or even if in any aspect there has 
been conduct which would have waived an alleged breach, 
and that in your statement to these directors you 
point out not only the damage that might be caused 
as a matter of practical liability if it appeared in 
the Press that United Artists was rejecting Duel in 
The Sun; else the damages that would be involved in 
the losg of the ‘gross receipts if a hiatus eceurred 
in its planned exploitation, that exploitation having 
already gone on for some time; and also point out to 
the board the damages that would be involved in the 
course of conduct pursuant to a decision to mot finance - 
the loam on the Paradine Case, which is about to go 
into produetion, that loan being money in the amount of 
a million dollars under the loan agreement -- I wish 
you would explain to the board a little what damage 
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might be involved. 

CHAIRMAN RAFTERY: I dm not going to try to 
tell you what the damages are going to be. Bach of 
you gentlemen should make up his own mind as to what 
the cons@quences are; you are all free, wiiite and over 
21. I digmiss enasenies any discussion of liability. 
I tried to point out the difference of opinion -- and 
I did not do it wery well -- between lr. Pennypacker's 
firm and my firm on this one question of waiver. ve 
have not finalised our opinion; but the law as I read it, 
and I have tried to read it as accurately as possible, 
the intémtion of the statute was to eliminate waivers, 
the intention was that you could go ahead and perform 
an executory contract, beginming your action for a 
declaratory judgment, and then the court declares the 
- Fights and liabilities of the parties, the theory being 
that you ean get a preference and an immediate trial 
and you ean dispose of it and get it behind you. I 
am mot going to come in and say what the judgment 
is going to be, it is pure speculation, other ‘than one 
fact, let us assume that United Artists lost all the 
way down the line, that is what your premise is, and 
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as a result Vanguard has to go to RKO and make a deal 
and get distribution at/higher terms than they are 
getting here, you have the possibility cof an action 
against United Artists or a damage claim against 
United Artists for the difference between what it would 
cost S3elamick and Vanguard to distribute here and what 
it is under that contract. 

MR. KRAMZR: You would not restrict the 
possibility of damage to that, would you? 

CHAIRMAN RAPTERY: That in my opinion is 
the most serious question. 

MR. KRAMER: I am only a director of United 
Artists and am not counsel. Would it be of any help 
in considering thie matter if the three paragraphs of 
the motion made by myself and seconded by Mr. Siff 
were treated seriatim, so that you take up first para- 
graph 1 and gefer action on the second and third? 

WR. JACOBY: It would be of no help, for 
the simple reason that all I would do would be to ask 
a question as to the legal implication, It would be of 


ne help to me. 


WR. KRAMER: Ths legal implication of the 
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first paragraph is clear; if it would simplify the 
matter to have that as the motion I would be willing 
in the interest of progress to so amend. 

MR. JACOBY: Was it not-the purpose of your 
motion to project Mr consideration by the directors 
the opinion of the Pepper firm? 

MR. KRAMER: No, it was not; it was my purpose 
to meet head-on an act which I thoucht wes in derogation 
of this board' authority. In carrying out that thought 
it occurred to me from the facts that I have known 

destruction 

that damage had already been done by the/Sumuteuatian 
of the morale of United Artists. If it will help this 
hoard - ant 3 cant to make progress -- by considering 
what I think is the first thing, whet the stockholders 
have Gone and have asked this beard to do, I would 

be glad to sepafate the resolution, but I will not 

do so if I am going to be jockeyed procedurally. 

MR. JACOBY: I am not jockeying, and I do 
not desire to have you split your resolution into ' 
its component parts. 

MR. MILLS: Mr. Kramer, you do not regard 
it as any derogation of the powerd and authority of 


this borrd for the stockholders at-a regular meeting. 
or at a meeting to adopt resolutions and to make recom- 
mendations to the board, do you? 

WR. KRAMER: Stated that way, I do not. 
I do not think that is the statement of the circun- 
stances and facts. 

MR. MILLES: That is what I understood to be 
the purport of part of the remarks you just made. 

MR. KRAMER: Wot part of the remarks. 
Mr. Chaplin has approved the view that United artists 
is to be run by the stockholders ona not by the board 
of directors, and that this is not a normal corporation, 
but.a serperation managed in respect to all of these 
matters, Ancluding distribution, by stockholders; he 
has evidenced that opinion on various occasions by 
Verious acts. And it is my personal view that Miss 
Pickford shares that view. 

MR. MILLS: Does Mr. Selznick share that 


‘ 


view? 

MR. KRAMER: Wo, he does not. 

MR. MILLS: Mr, Chaplin has not taken any such 
position that I know of. 

MR. KRAMER: I say the best evidence of that 
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attitude ic what wee done on November lith. The opinion 
Was received around October Slst in New York; I do not 
— when it got to California, There had been noticed 
by the Pickford Corparation a special meeting of stock- 
holders aimed at changing the directors. That meeting 
was suddenly called off, although noticed — 

MR. MILLS: This board is not on notice about 
those things. 

MR. ERAMER; Yes, the notice was sent out 
and you get the notice. 


MR. MILLS: I received no notice telling 


. me of the meeting of the directors or the stockholders 


being called for the purpose of making chamges in the 
directors. 

MR. KRAMER: You got a notice of it. Miss 
Pickford and Mr. Grant appeared before the board and 
stated their views, and there was then sent out a re- 
quest for a meeting of the Pickford Corporation for 
the purpose of considering the amendment of the certifi- 
cate, for the purpose stated by Mr. Grant. 

MR. PEMNXYPACKER: I think you are reading 
something into that that is not there, 


MR. ERAMER: She came here and said her 
directors were not voting -- 

MR. MILLS: I did not hear her make any such 
statement. She suggested the reorganization by changing -- 

MR. KRAMER: For what purpose? 

MR. MILLS: ‘I did not inquire into any pur- 
pose. Subsequently it is my recollection that she 
withdrew the resolution. — 

MR. KRAMER: Mr. Pennypacker's firm Bad been 
retained by this board to consider certain matters, the 
Claims of Vanguard against the United Artiste for in- 
proper selling, and possible claims by United Artists 
against Vanguard ware set forth in this memorandum to 
Mr. Raftery which had been sent out on August 22, 1945. 
yr. Pennypacker's firm had been selected by the board, 
notwithstanding that his firm were attorneys for the 
Pickford Corporation, because the beard wanted to get 
Pennypacker' s view on the matter. 

WR. MILLS: They wanted to get the best 
possible legal opinion. 

MR. KRAMER: Before the board can give 
consideration to that opinion, which presumably the 
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corporation is going to pay for, it was rendered to 
its stecknelacre, the stockholders take that opinion, 
and what was less than four deys after its receipt 
summoned the meeting of the stockholders to act in 
respect to it. In doing so they were certainly acting 
in respect to a matter which was not before then. 
They were certainly acting on a matter which had in- 
herently in it the primary duty of the board, not the 
stockholders. Instead of waiting for the board to 
give consideration to that matter, insteed of waiting 
for whatever benefit Mr. Pennypacker might get from 
it, the stockholders decided to act and act publicly; 
and now I say thet that was in complete derogation 
of this board, whether the act Bas advisory or not, 
the board never had a chance to consider it or accept 
it; and I say thet the first thing thet thie board 
should do, in light of its own responsibility, is to 
say whether they are going to do that or aot do it. 
MR. MILLS: Shall we scold the stockholders 
for having hed the meeting? You were present at the 


meeting. if 


ww 


MR. KRAMER: I was. 
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MR. MILLS; You-dte-not vote against it. 
WR. KRAMER: It was not discussed at all. 
+ 


The President said that he wanted to point out some 
attest 

MR. JACOBY: On the contrary, the transcript 
shows that you discussed it as fully as you wanted to. 

MR. KRAMER: That is not what the transcript 
shows. 

MR. JACOBY: Mr. Raftery indicated that 
you were out of order. 

CHAIRMAN RAFTERY: There was a motion 
made and seconded, and we are supposed to be debating 
that motion. Now we are getting into many collateral 
matters, and I ask you gentlemen to get back on the 
motion. Is there anyone else who wishes to be heard? 

WR. SIFF: It is mot ultra vires for this 
board to discuss anything but legal astters? 

CHAIRMAN RAFTERY: Wow 

MR. GIFF: If the picture Duel in The Sun 
is refused could anyone here make some estimate of 
the amount of gross revenue that the company is throwing 
out the window if this picture is refused? 


MR. MILLS: I would rather know the net 
profit that this company is throwing out the window. 

MR. SIFF: I think it may be sueatie to 
make some estimate of the amount of revenue that is 
being thrown away. 

MR. MILLS: We know that it cost X per cent. 
Fix any amount you want for pueays The Sum, apply . 
the formula to that gress and we can quickly ascertain 
whether or not se sulting figure will exceed or 
peste fp: cost of doing business, 
and Gan compute with accuracy just what our profit or 
loss would be. 

MR. SIFF: Are you prepared to say that 
this company can save one cent of expense by refusing 
te distribute Duel in The Sun? 

MR. MILLS: Wo. 

_ MR. SIPF: I think it is possible to make 
fairly close estimates of what the revenue will be, 
and I would like to hear some expression on it. & 
do not see how thie board can take action without 
having some opinion on that, because you are disclaia- 
ing any interest in the business practices of the 
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company. } Z 
MR. DENNANT:; We get eleven and a half 
million over all. That is @@figure we can start with. 
MR. MILLS: You anticipate it may do ten 
millions? 
MR. AGNEW: We anticipate it may do thirty. 
. 33 MR. KRAMER: What is the figure the staff 
has in sind? 
CHAIRMAN RAFTERY: They think it will be 
a tremendous success. Al Lickman thought it would do 
thirty million domestic. 
| Mi. SIFF: ‘In other words, you might say 
thst the less of revenne migit quem te axpuheve 
wkuzz between eleven and thirty millions? 
MR. COLE: That ie right. 
CHAIRMAN RAFTERY: There is $200,000 
advanced. You have got $125,000 as an investment 
by way of money loaned and $75,000 more, because 
the intention was to have $1,000,000 in five pictures 
er $200,000 a picture. You have got $240,000 odd 
I believe actually paid ont. and $50,000 more approxi- 
mately has been paid out om advertising. That is 
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$290,000; and plus the $200,000 it brings it up to 
half a million dollars, and a couple of hundred thous- 
and more that is more or less committed. 

MR. SIFF: I would like to point out that the 4 
probable effect of the proposed action of refusing 
distribution of the picture would be to lose five to 
skx hundred thousand dollars of the company's cash and 
to forego the possibile receipt of from one to three 
million dollars in gross income. 

MR. MILLS: But I would like to point out 
for the record that upon the basis of an estimate of 
a gross business at a minimum of $10,000,000 and a 
maximum of $50,000,000 the corporation stands to lose 
by distributing the picture by way of the difference 
between its cost of distribution and the application 
of the booking charge formula inherent in the Selgnick 
terms of between one and three million dollars. 

MR. SIFF: That cannot possibly be true when 
you admit that there is no reduction in expense 
possible through refusing to aixtribute the picture. 

MUR. DENNANT: Taere is only so much playing 
time to go around. 
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MR. COLE: And we can distribute other 
Pictures for 25 per cent instead of 10 per sent. 

MR. —=' Playing times does not belong 
to the United Artists, it belongs to the picture in 
the degree of the eciaine power of that picture. 
So if this picture is distributed by somebody else 
you will be competing with the playing time, regardless 
of whether you have it or somebody else has it. You 
will be competing more so in the hands of a competitor 
than if you had it yourself. 

MR. COLE: Mr. Chairman, is not this corpora- 
tion joined in the Chaplin suit of a million dollars? 

CHAIRMAN RAFTERY: Yes, we are in that. 

MR. JACOBY: Only as a nominal defendant. 

MR. COLE: I do recall at that meeting shen 
& motion was made by me and was unanimously approved 
by the board that. authorised management to mam employ the 
firm of Pepper, Bodine & Stokes to pursue the study 
of this matter and to render to this board an opinion, 
I do recall that at that time this corporation was 
Joined in a suit for $1,000,000, and for the purpose 
of clearing the air and to establish the rights of 
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both parties to thks contract this study was undertaken. 
Now I mention that from the point of view of liability 
both on the part of the board and we gentlemen in- 
dividually. When the study was unanimously approved, 
the authorization of it, our eyes were wide open, 
we knew it would be a matter of months before that 
opinion wes rendered and that at some point we would 
be faced with this problem of fishing or cutting 
bait. And it se teume that is the point we have 
arrived at ae sa en that if you are 
going to consider this opinion and follow the recom- 
mendation of the opinion you must recognize that it 
is either a waiver of this action or may lead to 
other action on the part of: Selznick interests tn- 
volving the corporation, that is se be expected. 
MR. KRAMER: To refresh your collection 
may I read this to: you: 
"Be it resolved that the Sorporatics 
retain the firm of Pepper, Bodine, Stokes & Schooh 
of Philadelphia, Pennsylvanka, to conduct on behalf 
of the company « study of our relationship to 
Vanguerd Films, Inc. and David 0. Selanick, 
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both as to alleged purchase by the producer and 

alleged purchase by the distributor since 

October 4, 1941, and render to the board of 

directors a written opinion clearly setting forth 

the company'g views in thie matter, but to defer 

such invest tion for two deohe to enable the 

parties to confer, and at that time the Chairman 

to decide whether to proceed or not." 
I went to Doint out to you that the opinion has not 
yet been rem@ered pursuant to that resolution and that 
any attempt to take half of it and not the other is 
in complete defiance of the wove ‘that Was passed; 
the direction to the firm was to study the relation- 
‘Ships both for end against, and the firm has failed 
to do that. I sey we have not yet received the 
opinion that we requested. 

MR. MILLS: I go along with you. 
WR, JACOBY: In defense of the firm of 

Pepper, Bodine & Stokes, it is specifically stated on 
the first page of their opinion that no specification 
of any such information has been received or called 
to their attention. If we defer action on this report 
until such time as you can furnish the information to «he 


Pepper, Bodine & Stokes firm I have no objection. 
But let us mot charge them with failing to do their 
task. 

MR. KRAMER: I certainly do charge then 
with failing to do their task. The only information 
they had to act upon in connection with the alleged 
claim of United artists against Vanguard was that sup- 
Plied by us. There was no refusal to give Mr. Penny- 
packer's firm any information. I take it that the 
resolution was not directed agsinst Kramer or against 
Vanguard. 

MR. PENNYPACKER: When the Chairman comes 
back I would like to make a statement concerning xr. 
Eramer's recollection of certain circumstances. 

It was agreed between Mr. Kramer and me that we would 
meet in Maine during the summer to discuss the entire 
Situation. Mr. Kramer was in Maine, as I say, late 

in July end early in August. Mr. Kramer was unable 

to remain there as he had expected for the purpose. 

Upon returning to work after vacation, at the first 
meeting I think in September, the first meeting of 

the board, I asked Mr. Kramer if he would be kind . 
enough to come over to Philadelphia with hie papers 
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relating to the claim, if any, of Vanguard against 
United Artists; and he very courteously agreed that 
he would do so. I have in my files a letter from 
Mr. Kremer, I think it is dated September 17th, stat- 
ing tht he would presently cali ae and arrange to 
meet me in Philadelphia for the purpose specivZied. 
Nething more was heard from Mr. Kramer. Time was 
running, amd it seemed to be important to file the 
opinion. So I completed it on the basis of informe- 
tion at hand that was available. 

MR. KRAMER: Hay I say this, that when Mr. 
Pennypacker asked if I would come to Philadelphia nisi 
I said I would be glad te. Mr. Pennypacker did not 
specify the purpose of that visit. And having re- 
ferred to my letter of September I would like the 
privilege of the board of spreading that letter in 
the record, because you will. find thet the last 
paragpeph etates in substance, I do not Know the 
wordea; Vanguard is deferring the prosecution of 
its claim ageinst the United A,tists, to which I 
eens no reply. May I have the privilege of putting 
that letter in tote into the record. 
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ER. PREENYPACKER: I have no objection. 
(The letter, furnished later, is as followss) 
"September 20, 1946. 


Vanguard Films, Inc. 


Isaac A. Pennypacker, 55q., 
2225-42 Land Title Building, - 
Philadelphia 10, rennsylvania. 


Lear Mr. Pennypacker: 
Mr. O*Shea's office has advised that, entirely 
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without prejudice, it makes no comment in respect of 


the abstract of data submitted by you with your letter 


of September 12th. However, in oehalf of Vanguard 
Films, Inmc., and David ©. Selznick, the right is 
reserved to call attention to such additienal facts 
and circumstances as HAY appear appropriate when 
your conclusions have become knowm. it is not 
possible without knowing such conclusions to judge 
whether the abstracts of data you have submitted 

are sufficient tc support the conclusions you have 
reached or whether consideration has been given 

Se all of the facts aei civemmtendse whte agp 


bear on the issues. 


I am in receipt today of your letter dated September 


19th enclosing additional data and requesting copies 
a 


of additional instruments. I am this day 
forwarding copies of the additional dats. and 


your request to Mr. O'Shea. 


The clein of Vanguard Films, Inc., against United 
Artists Corporation for alleged breach dy the 
latter of the contract of Oetober 4, 1941, which 
was referred to you for your opinion, continues 
to be held in abeyance in deference to your 
consideration of the matter. 


Yours very truly, at 


(At this point there was a short recess for 
luncheon.) ! 
CHAIRMAN RAFTERY: As I understood the off- 
the-record discussion during the luncheon period Mr. 
Kramer and Mr. Pennypacker were discussing svefaminnn 
tion of the Selznick counterclaim, and there was some 
disennitiin ahend referring the opinion back to Mr. 
Pennypacker's firm for a study of certain evidence 
that would be presented by Mr. Agnew in support of 
the Selznick wemiesébins ten that the request to 
Mr. Pennypacker's firm was to furnish this board 
an answer not only to the alleged claim of the 
United Artists but to the alleged claim of the Van- 
guard. Is that a correct summary of the discussion? 
MR. KRAMER: No, Beaguse in addition to 
thet the off-the-record discussion concerned the 
re-reference to the Pepper, Bodine & Stokes firm for 
consultation with an independent picture expert on 
trade custome and practices relating to loanouts, 
abandonment and production; making available to the 
Pepper, Bodine & Stokee firm all facts which the 


President oon em material for a full consideration 


of the questions referred to, and an opportunity to 
Vanguard to present to the Pepper firm facts and 
considerations they deemed material to reaching a 
conclusion; and finally, whatever the final opinion 
may turn out to be, for procedural advice. 
_ MR. MILLS: This is off the record. 
(Diseussion off the record.) oe 

CHAIRMAN RAFPTERY: Mr. Agnew, how long 
would it take you to furnish whatever evidence you 
have? : 

MR. AGNEW: Less than a week -- four or five 
days. 

__MR. KRAMER: That is on the claim of Vanguard 

against United Artists? 

MR. AGNEW: Yes. 

MR. MILLS: Not claim -- the alleged 
breaches. 

CHAIRMAN RAFTERY: Mr. Kramer, on this ques- 
tien of an expert, why not give consideration to 
any member of the board having the right to present 
any expert evidence he wants, so that you could offer 
any expert evidence you want and any of us could offer 
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any expert evidence that we want? 

MR, MILLS: I like the idea of having Mr. 
Pennypacker get the so-called expert advice from someone 
not connected with the United Artists Corporation in 
any way, not subject to the influence of any “a its 
stockholders. You probably know ten men who will — 
sit down impartially and fairly and who have the qaalizi~ 
cations and the skill to advise Mr. Pennypacker what 

are the trade customs in respect to a particular situa- 
tion. 

CHAIRMAN RAFTERY: There is no question ahout 
it. 

MR. MILLS: Bet Mr. Pennypacker have that 
kind of help. 

MA. roams And we know, Mr Mills end 

. Chairman, that enuves differ aa to what are trade 
customs and so on. 

MR. MILLS: There are well established 
practices and customs; there is no dispute about that. 

wanted 

CHAIRMAN RAFTERY: Mr. Kremer/amked@ Mr. 
Pennypacker to find an expert skilled on loanouts and 


production. There are any number of such men, and I am 
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sure that if we want to get up a panel of such names 


and give them to Mr. Pennypacker anc let do the 


selecting he could fim@ one. But someone. 
help him get up that panel of names. 

MR. MikiGs Well, Martin quigley can do 
that. Now of the Whrence here is time. 

CHAIRMAN adereny: Mr. Agnew will get that 
report in in seven days. 

(Discussion off the record.) 

MR. MILLS: Now in view of the impending 
delivery or tender of delivery of Duel in The Sun 
to the United artists Cerporation I think it is of 
the essence of this oa thing that we look forward 
to receiving the report of our counsel in this matter 
at least ten days prior to the probable earliest date 
of delivery or tender of delivery of Duel in The Sun. 
You seid it wili probably be tendered early in 
Januapy , let us sey January lst. We have three or 
four days left in November and all of the month of 
December. Could we put »# time limit reasonably on 


this? 


MR. AGNEW: I would like to ask a questieg. 


> g0t to 
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I think the first thing that we have to consider is 
whether or not we are going to accept the kind of dis- 
tribution arrangement, with the partial acceptance on 
the part of the United Artists to have the picture 
a provisional one, I think before we think of any thing 
else the first thing we must decide for ourselves is 
whether or not we are willing to do that. In other 
words I do not see in this situation a tender. I 
think before we consider any delivery of prints or 
acceptance on the part of United Artists of prints 
that that has to be resolved -- don't you?: 
MR. MILLS: I am trying to get this 
Cleared completely and OEE informed thoroughly 
as to both sides of the question xt involved, in order 
to enable them to determine whether there has been 
an adequate quid pro que. it has been stated by you 
and by Mr. Kramer that there have been breaches by 
the United Aptists. 
MR. AGNEW: Yes, that is right. 
ee 
MR. MILLS: We are informed somewhat of the 
@lieged breaches by Selznick and not at all about the 
alleged breaches by United Artists. Now let us get 
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all the information that we ont, ag quickly as 
possible, about our alleged errors. + 

MR. AGNEW: The question of proof is involved 
and you are not going to be able to resolve these 
matters so quickly, because the nature of the business 
-of distribution is worldwide, it does not all occur 
in one place. The things thet I am going to reveal 
to you will require proof. 

MR. MILLS: No more than has been required 
in the information that we now have. 

MR. AGNEW: You will have to look in the 
field to get the proof. I say that some of it will 
apply to Seattle and some may apply to Shanghai. 

MR. MILLS: Des Mr. Sears know the facts 
on the other side of United Artiste? 

- mR. AGNEW: Wo, not fully. He knows in 
general and he has correspondence to support some of 
the claims, much earlier than this claim. But I want 
to repeat to you that having all those things 
assembled, and you can have them very shortly, it is 
going to take time for you to prove some of then. 

MR. MILLS: I am very anxious that Mr. Selanick 
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shall /eefore this board his day in court through 
the channels which are now suggested. Mr. Penny- 
packer has examined our complaint, and based upon 
that examination made certain recommendations which 
the stockholders have accepted in revised form and 
in respect of which they have made certain recommenda- 
tions to the beard. Now the stockholders, no less 
than the directors, are entitled to have the inforsa- 
tion that flows the other way. 

MR. AGNEW: We ere eager to give it to you. 

MWR. MILLS: I an for one eager to receive 
it. | | 

WR. AGNEW: We will give it to you quickly. 
YF ‘MA. PEWNYPACKER: 16 1s obvious from this 
discussion that there cannot be any definite date 
assigned when all the information that should be aa 
considered in connection with Vanguard's claim against 
United Artiste will be made available. It may take 
somebody suggested possibly a week; Mr. Agnew points 
to possible causes of delay in getting it all; and 
when it is gathered then there is the question of 


expert opinion in regard to the customs of the business, 


61 


especially upon those items that are received. The 
indications are obvious that there is going tc be con- 
siderable delay. And what looms largely in my mind ig 
that in the interval there may be pressing cause for 
decision and action respecting Yarious activities in 
connection with Duel in The Sun. Now unless it can be 
agreed _ ‘ 

Egrear® that yf corporation proceed with arrangements 
and completio# of distribution of Duel in The Sun 
without prejudice to its position respecting previous 
alleged breaches, we will find ourselves in a mess 

and a jam. 

MR. MILLS: I cannot see that. But can't we 
do this reserving allof our rights, and do it com- 
pletely within the time Bimit which is set ‘by the ' 
probsble date of the delivery or the tender of delivery 
of Duel in The Sun? 

MR. AGNEW; May I amend what you said, Mr. 
Pennypacker, to this extent, that the gathering of 
the material will not call for delay. But the satisfy- 
ing yourselves ase to the factual me@ites of those 
Claims may take some time because of the nature of 


them, after you have them. . 
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MR. PENNYPACKER: After we have the data 
which you submit then we have got to see what the United 
Artists have to say abbut it. 

MR. AGNEW: Then you may find it necessary 
or reasonable to substantiate what we have said, and 
that may require proof from far places. 

MR. MILLS: Suppose you make your statement 
in the form of an affidavit? 

MR. AGNEW: I will make it sny way you want it. 

MR. MILLS: You make it in the form of an 
affidavit, and Mr. Raftery and Mr. Sears will state their 
side, ,Then we can nominate and elect an expert right 
here, and he can be available for Mr. Pennypacker 
upon very short notice. 

MR. KRAMER: Of course the expertizing of 
the claims by United Artists against Vanguard don't 
have to be done now. 

MR. PENNYPACKER: Since we are going into 
business customs relating to loanout agreements and so 
on, will Mr. O'Shea reconsider his refusal to furnish 
copies of the loanout agreement relating to the REO 


transaction? 
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MR. KRAMER: He will have to answer that 
for himself. 7 

MR. MILLS: I would not regard that as being 
very serious. This can all be stated in the form 
of hypothetical questions. fhere won't be the kind 
of difference that there would be between experts 
in the medical field. There will be ample precedent 
for anything you can bring to ir. Pennypacker's 
attention. 

MR. KRAMER: I think it is of the essence 
that the board before it acts in respect of a matter 
ag momentous ss this, irrespective of the embarrass- 
ment which may be involved in the lapse of time, 
that the board should have before it what would 
appear to all parties to hp 2 Conenearen opinion 
on all of the iesues, and that since they relate 
so importantly to facts rather than law, and since 
those facts are inevitably tied up in trade usages 
and customs, that the facts and the trade usages 
and customs be fully auntned ant wrented ty beth 
sides of the issue before counsel renders the opinion 


upon which this board will presumably act. That is 
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my point. 

MR. MILLS: I think the board ought to hear 
both sides of the question. — 

WR. PENNYPACKER: Mr. Raftery, is thére st 
any possibility of different statements by trade ex- 
perts or men who are familiar with the industry as 
to what the trade customs and usages are? 

GHAIRMAN RAFTERY: There is no possibility, 
If a man is an expert working for you and you own 
him, if for example I as an advocate for United 
Artists position wanted to bring am expert down there 
I guerantee I could find experts who would testify 
‘peeinaie the way they were expected to testify. 

MR. PENNYPACKER: Like other experts. 

CHAIRMAN RAFTERY: Yes. I say if we can 
agree on some honorable guy -- and there are plenty 
of them around -- 

MR. MILLS; And informed. 

CHAIRMAN RAFTERY: An informed fellow, 
thet you will be eble to get sid and assistance in ~ 
arriving at your Judgment. You may decide to dis- 


regard compbetely everything that he tells you, you 
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have that right. But if we can agree on some: man who 
is skilled in production I am sure he will be of 
tremendous assistance to you in arriving at a proper 
judgment. 3 

MR. MILLS: You can confirm it with someone 
else. 

WR. PENNYPACKER: And if you get a man who 
ie not reteined to urge a particular point you can 
rely on what he seys. 

CHAIRMAN RAFTERY: That is right. 

MR. PEXNNYPACKER: A further ys are 
the trade usages and customs general or are. they 
sometimes particular? 

CHAIRMAN RAPTERY: T would say jhey are 
particular an@ general, both. 

MR. PENNYPACKER: There is a question. 

GHAIRMAN RAFTERY: Your question demands 
that met, beccuse it is a general practice to loan 
people. In fact in the government litigation, 1 
think it was Mr. Jacoby's partner, Mr. Froplich, . 
he had a chart where Columbia loaned 963 players and 
they berrowed 2,306 or something like that. And it 
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is the general practice. But each one becomes more 
particular when they sit down to make a deal. For 


example, a guy like Ben would borrow a 


star to trade for a star; they used to trade them 
for a chapel or a story. The same with selling 
stories, you will find all kinds of practices. 

MR. MILLS: Those remarks refer nore 
particularly I think to the slaim of United Artists 
against Selznick. 

CHAIRMAN hapre-x: That is right. 

MR. MILLS: And that will refer to differen- 
tiation in our distribution. 

CoAT RAPTERY: I will tell you one now, 
Mr. Agnew and I have had some very friendly correspond- 
ence from your old pal Derwind. That happens to be one 
item in dispute. ~= “ 

MR. KRAMER: It is mot a question of inter- 
pretation, he has got to find out whether black is 
black or white is white, and he may have to go to 
St. Joe, Missouri, in this case. 

MR. MILLS: I do no think you will have to. 


If you allege a situation, you say with respect to 


\ 


\ - 


that situation that the United artists do not exercise. 
due diligence in the distribution of the Selznick 
product. — 

MR. KRAMER: It is note quite that easy, it 
is a little more complicated. 

MR. MILLS: All relating to the same subject. 

MR. KRAMER: Wo. 

CHAIRMAN RAFTERY; You gave the answer before. 
Mr. Neal puts his proof in, whether he does it by 
documents or affidavits or however he does it, it is 
up to this office. We won't delay our answer. 

MR. MILLS: I see no reason way we should 
mot use the telephone if we can do this any more quick- 
ly. 2 

CHAIRMAN RAFTERY: May I make this suggestion 
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in the interest of saving time: if Mr. Agnew will 
furnish us within seven days with a list of his specifi- 
cations we will answer within seven days. 

MR. MILLS: And can you render the report 
within seven days? 

CHAIRMAN RAFPYERY: If we are unable to 
answer within seven days on any specific matter, whea 
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we come back to our next regular meeting on the second 
Tuesday of December I will tell you that there is an 
item in Shanguai that we cannot answer, and we will have 
to let it go at that. G 
: MR. KRAMER: What is your answer with respect 
to Me. Pennypacker's firm having made available to 
it expert technical advice in respect to these matters 
we have referred to, to wit., loanout, abandonment 
and production? 
MR. MILLS: I thought it was settled that 
he was going to have the privilege of having an ign 
portunity to get such expert advice. 
MR. COLE: Is this a practical suggestion - 
you set thie entire situation in motion with a 
letter that you wrote to the President of the company 
that established six points in dispute, and in the 
minutes of OStober 4, 1945, which authorized Pepper, 
Bodine, & Stokes to make this study and report, I find 
Gn the minutes here that all those items were brushed 
aside and disposed of with the exception of the RKO 
matter, and the minutes read: 
"Mr. Kramer is willing to make a disclosure of 


these facts to Mr. yoneypetker in confidence, 

subject to the approval of his client. He 

stated that this leaves as possible legal ques- 

tions the REO matter covered in paragraph 3 

and the point made in paragraph 4.* 
Now could we mot confine this additional work to merely 
the RKO matter? If O'Shea would submit to Mr. Penny- 
packer those further contracts that he requested maybe 
that would be the answer, without getting a lot of 
extraneous facts into this thing that have not particu- 
lar bearing on the general problem before us. In 
other words your proposal made here just a few minutes 
ago seems to me to be born of the opinion and not 
of the resolution adopted here at the October, 1945, 
meeting. 

MR. KRAMER: Qaite to the contrary, it re- 
lates®only to the REO trensaction. 

MR. COLE: And in all of my discussions with 
you, and we have had many, many discussions, I have 
never heard you raise any claims against United 
Artists. 

MR. KRAMER: Please read the resolution. 
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MR. COLE: I have it here. You say: 
"Be it resolved that the corporation retain the 
firm of Pepper, Bodine & Stokes of Philadelphia, 
Pennsylvania, to conduct on behalf of the company 

a study of our relationship with Vanguard Films, 

Ime., and David 0. Selznick, both as to alleged 
purchase by the producers and alleged purchase 
by the distributors since October 4, 1941, and 
render to the board of directors a written opinion 
Clearly setting forther the company's position in 
thia*matter, and to defer such investigation 
for two weeks to enable the parties to confer, 
and at that time the Chairman to decide whether 
to proceed or not." | 

To go back to the record for the intent we 


find, and the minutes are devoted almost ertirely to 


"The Chairman referred to Item 5 of Mr. Mills! 
letter concerning the position of the company in 
relation to Vanguard. He stated that if litiga- 
tion is started against Vanguard we should get 
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separate and dietinet counsel. He stated that he 
rendered an opinion in 19435 and as a result of 
the opinion he feele that he and his firm «re 
disqualified. He stated that he belksved that 
the company should retain counsel and get an 
opinion of the position of the company. He 
further stated that Vanguard is contemplating 

an action against United Artists Oorp@ration based 
upon improper distribution of the two pictures 
that have been delivered. Mr. Kramer stated 

that the President sent a notice to each of the 
directors containing six points of posaibic dis- 
pute between the company and Vanguard. He 

stated that paragraphe 1 and é deal with theatres 
and therefore fall as legal problems. He further 
stated that paragraph 5 deals with the possible 
rights of United Artists Corporation in connection 
with Caesar and Cleopatra but that since the 
arrangement with Vivien Leigh was made years ago, 
thie item would fall. He etated that paragraph 2 
concerns the alleged Rank deal but that there is 


nothing in the relationship between Mr. Rank and 
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Mr. Selznick which interferes with Mr. Selznick's 
relationships with this company. Mr. Kramer is 
willing to make a disclosure of these facts to mr. 
Pennypacker in confidence, subject to the approval 
of his clkent. He stated that this leaye,as possible 
legal questions the REO matter covered in 
peregraph 5 and the point made in paragraph 4.* 
So it follows in my thinking thet if the Vanguard 
should entihiity Mr. Pennypacker, advising the board 
that the REO deal does mot invite a breach, that this 
whole matter then would certainly come up for a different 
consideration. I have never taken the stand that I am 
here to throw out V ; ; that has not been ay 
approach. There are two parties to thie contract, 
and to clear the air and make sure that we are living 
up to this contract we have aSked for this opinion, 
and it is concentrated right on that one relatiqnahip. 
mR. i: Vanguard's claims for alleged 
improper distribution. 
MR. COLE: I fully appreciate ay resposeibility 
here; if the evidence relative to Vanguard‘ 8-relation- 
ship to REO is as revéaled in the opinion then I feel 
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that I am moM@iiy bound to stand up for the rights of a 
this corporation. Now if you want to act in good faith 
aly ant tc accomplish something constructive I think 
a is to hit the mail right on the head. 

MR. KRAMER: There were two claims. 

MR. MILLS: How can we intelligently measure 
or weigh this whole situation without knowing from an 
impar$ial source or from our own counsel what validity 
there may be to the counterclaims? It is just as 
much our duty as directors of the corporation to see 
that we fulfill our contract via-a-vis a distributor 
as it is our duty to see that tha distributor fulfills 
his contract with us. Now these claims made by 
Vanguard must have some basis of legitimacy, they canhot 
be entirely a bluff or a gesture. 

MR. AGNEW; They were made a long time before. 

MR. MILLS: In any case I would be completely 
unwilling to act on this opinion alone until we had - 
from the same source another opinion as to the validity 
end extent and probable effect on the olaims of Selznick 

breach 
vs, United Artists, which may allege a/ieezk or defauft 
or eny set of circumstances. I would regard it as very 
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“inwise for this board to act on the basis of hearing only 
one side of the case in an opinion rendered pursuant to 
resolution which directed thet two sides of the matter 
be considered, that the board be informed as to the 
validity of these cleims against Selznick and the claims 
of Selznick, if any, against United artists. 

MR. KRAMER: » Why “if any"? It is not a ques- : 
tion of whether we intend to make them; there is not any 
question about that. 

MR. MILLS: I will strike out the "if any." 

CHAIRMAN RAFTERY: Gentlemen, is it the pleas- 
ure of this board on this matter that we suspend further 
discussion on the entire matter, agreeing on a time 
subsequentiy for' Vanguard through its representative 
Mr. Agnew to submit to Mr. Pennypacker on or before 
Friday December 6th -- 

MR. AGNEW; Would we be disqualified if it 
were kke Saturday the 7th? 

CHAIRMAN RAFTERY: No -- at the earliest 
possible moment, a written copy of its claim agsinst 
United Artists Corporation, the United artists Corpora- 
tion to have seven deys thereafter to file an answer in 
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writing to said claim, and the firm of Pepper, Bodine & 
Stoxes to render a copy tiwentes report on said contro- 
versy, and the firm of Pepper, Bodine, Stokes & Schoch 
to be authorized to engage an expert to advise them on 
matters of loanouts of players, abandonment of stories 
or-any other matter? 

MR. KRAMER: And production. 

CHAIRMAN RAFTERY: And production ——- and any 
other pertinent matters in the RKO situation; and a 
report of progress to be made at the next regular meeting 
of the board, which is scheduled for the second Samed 
of December — 

MR. JACOBY: You won't have your report in. 

CHAIRMAN RAFTERY: I said a of progress. 
And the final supplemental report to be rendered by 
the firm of Pepperj Bodine & Stokes on or before 
December 31, 1946, on the questions before them. 

MR. et ee I wowld like to caer you add 
one thing, Mr. President, and that is it is the further 
pleasure of the board that the President make himself 
fully available, and aive the firm of Pepper, Bodine 
& Stokes the full benefit of any facts and considerations 
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that he deems to bear on the issues. 

CHAIRMAN RAFTERY: I would like to amend that -- 
the President or any other employee of United Artists. 

MR. KRAMER: Then I take it you accept that 
suggestion as amended by nme. 

CHAIRMAN RAFTERY: Yes, provided it includes 
everybody. 

MR. KRAMER: 0O.K. 

MR. MILLS: I would like to suggest that the 
presentation made by Mr. Agnew shall include and cover 
all claims up to the @ate of his letter of alleged 
breaches, defaults, infringements or failures of 
United artists, firstly. Secondly, I would like te 
make the suggestion that if the language of this 
resolution confines the report to the relationships 
affecting REC or the so-called RKO deal, I would like 
it 0 go much further afield than that; and as I/mukk 
the resolution you limit it to consideration by counsel 
of all of the REO ,atters, and that is not the one 
of which Selznick is complaining about the defaults 
of United Artists. 

CHAIRMAN RAFTERY: I did not limit it to our 
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defaults. The expert is being called 4 connection with 

the RKO situation as I understand it. 
MR. MILLS: Mr. Jacoby makes a suggestion 

that I think ie very pertinent. Suppose pending this 

matter Selznick jumps the gun, that is to say submits 

or tenders Duel in The ‘gun to rte " Gan it be clearly 


understood that this is all without prejudice and 


reserving all the righte of the United Artists Corpor- 


ation in respect of the report thus fer rendered by 
3 = 


wap: Bodine & srenees 


WR. KRAMER: ie fer as ‘Tnited artists is 
concerned it can purport to reserve the right. So 
far as Vanguerd is concerned -- so far as I have any 
authority, and I have none, and therefore I cannot 
be said to have said anything on that point. 

MR. JACOBY: Should not this resolution 
be mede subject to instruction from this board to 
management not to accept Duel in The Sun until action 
ie taken thereon by the board of directors? . 

MR. AGNEW: If you want to take that chance. 

CHAIRMAN RAFTERY: We feel that we won't get 


Duel in The Sun before the Sist of December. Sut f 
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want to warn you all that we ere going ahead daily as 
if there were nothing happening. We are going ahead 
daily, and I think Mr. Agnew will bear me out, we 
received letters from Mr. ‘agnew, Mr. Agnew meets with 
Mr. Sears, they are formulating plans for the release 
of the picture, and there is nothing else to do at the 
moment. 
(Discussion off the record.) 
MR. MILLS: On the record, I am assuming 

complete good faith on the part of everyone conserned 
or likely to be involved in this matter, and thet Mr. 
Pennypacker will extend his best endeavors to expedite 

the matter to give this board the benefit of his = 
study on the question at the earliest possible moment. 

MR. PENNYPACKER: Mr. Raftery, what if any 
further commitments might be made between now and the ~ 
time of deliveries? 

CHAIRMAN RAFTERY: dverything is progressing 
daily, it is a progressive job, the trade are all inte 
quiring about the johk. I cannot go around without 
finding something like that in one form or another 

{(produotng book of matches). 
j 
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MR. AGNEW: Out of sheer necessity if we wanted 


to do anything we would be delinquent as distributors 


if we did not go forward with everything that has been 


planned out, because it is a very important piece of 
merchandise, and there is a lot of money not only in 
the printing but in the advertising. Up to now 
$€00,000 has been either spent or committed. It would 
only pile up liability for egerybody if we stopped. 
Sears is sending all his key men out to Hollywood 


mext Friday to see the picture. You ask why it is 


available fof sereening.there and not here. Simply 


because the sound track is on a separate film. But 
all of those plans are going forward, and the only 
thing is that I am afraid that something will occur 
to cause the slightest doubt in the minds of the 
people who are going to sell the picture that they are 
not go o sell it. We are waiting for something to 
happen, and during that period of waiting selling is 
mot going on. 
MR. PENNYPACKER: Do I understand that 
arrangements are being made, that there have been tale 
with people who do the exhibiting? I am asking what 


A PPPME TS | 2e 80 
financial payments are being made. Are any payments 
being called for: 

CHAIRMAN RAFTERY: Yes, every day. 

MR. PENNYPACKER: For United Artists expenses, 
for the expenses of sending these men around? 

CHAIRMAN RAFTERY: Oh, no, we are not sending 
men around yet selling this picture. This picture 
will not be actually sold to the trade until it is 
screened for the trade. As a matter of fact when 
Einfeld left here last week, after agreeing to the 
Enterprise situation, he espected Sears to bring his 
key men out there to meet his partners. - think there 
wilt be ten or twelve men all told who will meet, they 
will see the Arch of Triumph and they will see Brel 
in The Sun oat a lot of other pictures; so it is 
not a question of just the one group aseing one picture. 
As Peul samnies put it, he has something like twelve 
releases accepted for the month of March. They all 
try to ship complete negatives out of California 
before tax day, which is March lst, tc gave the taxes. 

MR. AGNEW: I think it will answer xr. 
Pennypacker's suggestion more accurately if you state 


f 
to him if you did not have these other pictures to screen 


~ 


© 


81 
you would have to make the trip anyway. 

MR. MILLS: And additionally there are day 
to day expenses being made of all kinds with respect 
to Duel in The Sun. r 

May I ask thet the reporter read: back to 
us the regolution? 

| MR. PENNYPACKER: May that be deferred for 
a minute until I put another question? 

MR. MILLS: Yes. 

MA. PENNYPACKER: Will there be incurred 
during this proposed interval between now and December 
Slst any obligation to repay to Vangverd Films dis- 
hurnennate incurred by it on account of advdrtising? 

CHAIRMAN RAFTERY: Not to Vanguard Films. 
Vanguard becomes our debtor on a great portion of this 
money that we expend. 

MR. PENNYFACKER: Well, has Vanguard Films 
spent directly and in the first instance sums? 

CHAIRMAN RAFTERY: Yes. 

MR. PENNYPACKER: And therefore on account 
of those disbursements by Vanguard we might incur aa 
obligation to Vanguard? 
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CHAIRMAN RAFTERY: Yes. And there is one 

other thing thet has not been brought up, except by Mr. 
Paradine 

Kramer, he said they might start iesuing/Bexdtur Case 
within a few days, and there would be a demand on us 
to send $200,000 to Los senate as the balance of the 
oredi¢ grTiar lean required to be made in the loan 
agreement. 

MR. MILLS: And then we talk about dividends. 

MR. PENNYPACKER: Mr. Presfdent, it is ay 
personal opinion that all of those things ought to be 
deferred. 

MR. KRAMER: By whoa? 

MR. PENNYPACKER: By you. 

MR. KRAMER: Doe you have in mind the pro- 
vision for failure to lend the money? 

~ MR. PENNYPACKER: Yes, I think it is important, 

if we are acceding to this suggestion of further in- 
vestigation and delay, that there should be an agreement 
on the part of Vanguard that that further delay shall 
not prejudice our position. 

MR. KRAMER: I want to make it perfeotly olear 
that Vanguard has made no request for deiay; that Ereamer, 
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on behalf of himeelf as director, hae moved that there 
be referred back to counsel the matter which was re- 
ferred to counsel and wae not eneswered. Nothing that I 
have said here will speak for Vanguard; I am sperking 
etrictly and only in the only capacity st which I sit 
at this board, which is as = director of United Artiste. 

MR, PENNY PACKER: I did not sey thet the 
request emanated from ‘Vanguard, I said that the sugcee- 
tion of delay for the purpose of further study and 
investigation should be the subject of an understanding mr 
and agreement that the further delay is without 


prejudice to our position. 


CHAIRMAN RAFTERY: On the question the 
loan agreement, you have got some very pei ba 
in that loan agreement if we do not make the loans 
as required. I do not believe you have had an putt 
ity to study that, Mr. Pennypacker, or your firm. 

MR. PENNYPACKER: I have studied the loan 
agreement in connection with the opinion, but I have 
not previously been informed as to the status of any 
fourth unit. 


CHAIRMAN RAFPTERY: I was not informed until 
eo 
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ur. Kramer stated here that there was a chance of your 


picture coming vitwre the Within the 


next four days. 

MR. AGNEW: it was delayed on account of 
strikes. 

CHAIRMAN RAFTERY: We would have hed the 
$200,000 in there long since had it not been for the 
strike, You can understand that. And I egain urge 
this on Wr. Kramer as a director, if he could take up 
with hie client, when he cesses to be a director and 
becomes a lapyer for a minute, the question of whether 
this compagy, if it makes that $200,000 advance, it 
is made without prejudice, because I cannot see the pur- 
pase of: tulapiie: att Metuicing Yelk St waa to 
run across a proposition of waiver during thie period 
where we are trying to protect all the rights of every- 
body. In other words, is it improper to ask Jancuard 
to agree that everything that is done from the date of 
thie meeting until the rendering of the report, in no 
event later than December Slst, F is without prejudice 
to the rights of anybody? In other words, to preserve . 
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the status quo for this 30 day period, and anything 
that we do or anything that you do is without prejudice 
to the rights of either during this 30 day period? 

MR. KRAMER: I will not indicate anything . 
in that regard. I will not be an interfener between 
Venguerd end United Artists. If this company has a 
request to make of Vanguard let it make it, but not 


gh me. 
MR. MILLS: Then can't we preface your 


resolution bya preamble to the effect that, subject to 

an agreement by Vanguard, all acts by either party in 

the interval to elapse between now and the rendering 

of the vege’ on or before Seamer Sl, 1946, by 

special counsel, “hall be regarded as without prejudice, 

and under no circumstances as a waiver by either party 

of any of its rights heretofore accrued or claimed? . 
MR. PENNYPACKER: I think that we ought to 

preface the resolution, because in my opinion all this 

ented taht and making loans and advances on account 

of a unit may be obviated by filing now a proceeding 

for eae declaratory judgment. 

(Disoussion off the record.) 


MR. PENNYPACKER: It must be apparent that 
if a declaratory judgment proceeding is filed and at 
it proceeds to a hearing all these questions of breach 
by Yanguave or Mr. Selanick or breach by United Artists 
would be determined in that proceeding. 

MR. MILLS: ir. Kramer, it is your position 
in one of your remarks recently made -~ and I believe 
on the record -- which leads me to this question; it 
is not your present position that the United Artists 
heve thus far failed to actively and agzressively 
promote and exploit Duel in The Sun, or that it has 
failed to cooperate with Mr. Agnew in the promotional 
work done in advance of the release of the picture? 

MR. AGNEW: I will answer that. uy View 
is that when November llth came, and a6 subsequent 
developments, this boerd had +t esch a ddcision 
as promptly as possible whether it should rescind, or 
alternatively determine forthwith, without further 
information or advice, in lieu of that alternative, 
to institute a declaratory judgment acti@n; az or as 
a third alternative to see if it could inform itself 
further and get further advice before reaching that 
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decision, and that if it took the third course it 
had to take whateve® action was required to rectify 
any errors or omissions that it made in the interim. 
I do not know whether there has been damage or im- 
proper action since November llth. I have heard 
rumors and ptatenengs that that may have taken place; 
I am not informed sufficiently to have a conclusion. 
But I say you should decide now to rescind and bear 
the consequences of whatever that may involve, begin 
a de@laratory judgment action and bear the conse- 
quences of whatever that may imply, or seek to inform 
yourselves further, which in my opinion is required; 
and — that further information it certainly 
would be in the interests of United artists to get 
such protection as it can get, it certainly would be 
in the interests of the United artists to pro- 

tect itself if perchance errors or omissions have 
happened in the interval pending that final decision. 
And it is my own view, whether you agree with me or 
not, that the first two courses would be foolhardy, 
and that they involve such huge olaims and risks 
that, om the record that the board has now before it, 
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it would be doing a most improvident thing to go for- 
ward without the suggestions which it has requested 
counsel to give it in the initial stages. 

MR. MILLS? Do, you mind if I ask you whether 
or not in your opinion United Artiets presently and 
until now in respect to Duel in The Sun has been 
cooperating efficiently in your plens for the distribu- 
tion of the picture and of its own initiative exer- 
ising reasonable diligence in the preliminary ex- 
Ploitation of the picture? : 

MR. AGNEW: I would have to answer yes, 
that as to Duel in The Sun the home office officials 
have CLeplayed all the concern and all the responsible 
thinking and actions that you would expect them 
reasonably to dc. Our coneern soes a little further 
than thet, and I think you sh ild apply the question 
to the pictures that are in cirsulation, and the 
quite natural effect on the field forces as to 
whether they have an advertising interest in those 
pictures, and the resulting confusion of the act of 
November llth both in the domestic and in the foreign 
field, Decause I have had strong indications that there 
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wae great confusion in certain places. 
(Disqussion off the record.) 

MR. MILLS: Mr. Sears is not going to England 
end therefore continues to be completely available? 

CHAIRMAN RAFTERY: That ig right. 

MR. MILLS: For such exploitation as United 
Artists may or may not determine to continue to give 
to Duel in ios in advance of its release? 

CHAIRMAN RAFTERY: And Mr. Lazarus, Jr., 
is leaving tonight. 

MR. MILLS: Could we have the Chairman's 
resolution with the preamble read? 

MR. KRAMER: This is a discussion under the 
original resolution. 

CHAIRMAN RAFTERY: Gentlemen, we have Kr. 
Kramer's resdlution which is in here, and which I 
think we all know by heart by now. What is your 
pleesuré on thet resolution? In view of the discus- 
sion the Chair will entertain a motion to table it 
until the next meeting. | 

MR. KRAMER: I call for the question. 

MR. MILLS: I make a motion to table it. 


MR. PENNYPACKER: I second the motion. 
CHAIRMAN RAFTERY: All in favor. Contrary. 
The motion to table is carried. 
(The vote on the motion was: In favor: M&r. 
Reftery, Mr. Pennypacker, Mr. Mills, Mr. 
Dennant, snd Mr. Cole. Ageinst: wr. Jacoby, 
Mr. Agnew, Mr. Kramer and Mr. Siff.) 
The following preamble and resolution were read 
by the reporter: 

That, subject to am agreement by Vanguard, all 
acts by either party in the “interval to elapse 
between now and the rendition of the report on 
or before December 51, 1946, by special counsel, 
shall be regarded as without prejudice, and 
under no circumstances as a waiver by either 
party of any of its rights heretofore accrued 
or claimed. 
RESOLVED, that we suspend further discussion 
on the entire matter, agreeing on the time 
subsequently with Vanguard through ite representa- 
tive, Mr. Agnew, to subiit to Pepper, Bodine & 


. Stokes at the earliest possible date a written 


io 
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copy of its claim; the United artists Corporation 
to have seven days thereafter to file an answer 
in writing to such claims, and the firm of Pepper, 
Bodine & Stokes to be authorized to engage an 
expert to advise them on matters of ioanouts of 
players, abandonment of atories, production, 
weetshen of production, and any other pertinent 
‘aakters in the REO situation; a report of progress 
to be made at the next regular meeting of the 
board, which is scheduled for the second Tuesday 
of December, and the final submission to the a 
board to be rendered by the firm of Pepper, Bodine 
& Stokes on or before December 31, 1946, on the 
questions before then. 

(Discussion off the record.) ae 

MR. PENNYPACKER: I would like to add after 
the words relating to the agreement by Vanguard, 
“within one week from this date." 

CHAIRMAN RAFTERY: As mover of the motion I 
have no Objection. Is there « second to the motion? 

MR. ; : I second the motion. 

CHAIRMAN RAFTERY: Are you ready for the 
question? All in favor? ; 
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MA. KRAMER: I wisk-to be recorded as voting 
yes -~ with an explamation -- for Siff and Kramer. 

MR. AGNET: I wim to be recorded as not 
voting. 

MR. JACOBY) I vote against the resolution. 

MR. KRAMER: The explanation which should be 
recorded in behalf of Messrs. Siff and Framer is thie: 
that in voting yes in respect to the resolution there 
is not to be implied directly or indirectly that either 
Mr. Siff or Mr. Kramer hae any authority from Vanguard 
Films, Inc.; second, that whether or not Vanguard Films, 
ae accepts the conditions set forth in the resolu- 
tion, Mesers. Siff and Kramer will vote for the 
action authorized by the resolution, that is irrespect- 
ive of any refusel by Vanguard te accept the conditions; 
and third, that the resolution is prenised upon the fact 
that his is a -- 

CHAIRMAN RAPTERY: The Chair rules the motion 
is carried by a vote of € to 1, Mr. Jacoby voting in 
the negative, Mr. Agnew mot voting, and two votes, ys 
Mr. Kramer and Mr. Siff, voting with an explanation. 

MR. PENNYPACKER: Mr. President, I move the 
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adoption of the following régolution: 


RESOLVED, that in the event Vanguard Films, Inc., 
should not within seven days next following this 
date accept in writing end agree to the conditions 
stated in the ereiahie to the foregoing resolu- 
tion, thie-corpoération will cause to be brought 
an action or proceeding at the warliest possible 
Gate against Vanguard Films, Inc., and/or David 0. 
Selznick, for a declaratory judgment of this cor— 
portation's rights arising out of any breach or 
breaches by Vanguard Films, Inc. and David 0. 
Selznick of contracts with this corporation, 
in purmuance of the original opinion dated 
October 29, 1946, of Pepper, Bedine & Stokes, 
delivered to the President of this corporation 
on or about October 31, 1946, anti at sbout that 
Gate.circulated among the members of the board 
of directors. 
_ 
MR. COLE: I second the motion. 
MR. KRAMER: Discussion. It is with creat 


hesitancy that I refer to personalities in the matter, 
but I conceive it to be my duty, and I have discussed 


ir 


the situation privately with Mr. Pennypacker; it is 

my pokzition as a director of United Artists that be- 
fore acting on the opinion of Messrs. Pepper, Bodine 

& Stokes the board be given the benefit of any communi~ 
cation, oral or in writing, in respect of the matters 
set forth in the opinion or dealt with in the opinion, 
whether those communications or correspondence occurred 
before or after the rendition of the opinion, as be~ 
tween Messrs. Pepper, Bodine & Stokes on the one hand 
and the Pickford Corporstion and its representatives 

on the other; and that that be fully di selosed for 

the benefit of the board before determining what action 
to teke in respect to this matter. 

Purther, it is my view thet since upon the 
face of it the opinion is incomplete, first, in respect 
to the matters referred to cotinsel; second, on the facts; 
third, inae it appears that there are certain errors 
of fact contsined therein; and fourthmr, since it appears 
thet no trade custom or preetice was considered in 
reaching the conclusions as to questiogs of fact which 
appear to me to inevitably involve tradd customs and ; 


_ usages, that this board — sufficient information 
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or advice to warrant it in authorizing the institution 
of legal proceedings iets a producer which must 
necessarily involve claims for millions of dollars 
of damages and prospective loss of millions of dollars 
of gross receipts, without further and adequate advice 
as to the problems involved. Therefore I urge the 
directors in considering the motion made by xr. 
Pennypacker to either defer action until they are 
so adequately informed or reject it. 

MR. MILLS: Was there a second to the motion, 
Mr. Chairman? 

CHAIRMAN RAFTERY: Yes. 

MR. MILLS: I have a substitute motion -- 
I am not Abe awe of the parliamentary procedure 
here. ui submit a substitute motion at this time? 

CHAIRMAN RAFTERY: With the consent of the 
mover and the seconder. | 

MR. PENNYPACKER: I should be glad to hear 
the contents of it mm without giving it necessarily 
precedence over my motion. We will consider it after 
we hear what it is, is that right? ni 


a 
MR. MILLS: Yeas. Ip the event “« failure 
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or refusal of Vanguard Films, Inc., and/or David 0. 
Selznick to accede to the conditions stated in the 
preamble and foregoing resolution, be it 
RESOLVED that this board of directors on behalf 
of the corporation retain the firm of Davies, 
Polk, Wardwell, Sunderland & Kiendle to bring 
an action in New York for such relief as said 
firm may recommend by reason of the transactions 
between Vanguard Filkms, Inc., and David 0. 
Selznick on the one hand, and RKO Radio Pictures 
on the other, and that this board adopt the recon- 
men@ations of said firm regarding the acceptance 
or rejection of the motion picture Duel in The 
Sun. | 
And §E IT FURTHER RESOLVED that pending the 
inetitution of such a suit no action be taken 
by management that may prejudice the position 
of this corporation with respect to its right 
ws reject delivery of Duel in The Sun. 
And FURTHER BE IT RESOLVED that in the eveut 
that the firm of Davies, Polk, Wardwell, Sunder- 
land & Kiendl should be unavailable for the 
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stavutunieees purpose, a committee of this 
board consisting of Wr. Franklin Cole and 

Mr. E. C. Mills select substitute counsel in New 
York to carry out the foregoing resolution. 

MR. PENNYPACKER: Mr. President, I am not 
prepared to accept that as a substitute for my resolu- 
tion. I think the first step we should take would be 
to resolve that the action be brought, and that we 
should not undertake to spedify in our resolution 
relating to the bringing of the action the jurisdiction 
in which it should be brought, but should leave that 
to counsel, whoe¥er that may be. 

I would ask first for a determination that 
in the event Vanguard Films should sdt accept the 
conditions in the preamble to the previous resolution, 
proceedings for a declaratory Judgment should be in- 
stituted. That is the first thing to determine. 

CHAIRMAN RAFTERY: Ie there any further 
discussion? You have refused to accept that as 
a substitute? | 

MR. PENNYPACKER: Yes. 

CHAIRMAN RAFTERY: Mr. Mills, the Chair 
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Cannot accept yourresolution as a substitute, 
A MR. MILLS: Can you accept it - an amend- 
ment? : 

CHAIRMAN RAFTERY: It is an entirely new 
resolution. 

MR. MILLS: | Would you accept it as an amend- 
ment with the language changed, stating it as an 
amendment? 

“CHATRMAN RAFTERY: I am speaking now in the 
interestof the company, and I am inane now solely 
as a director and ean officer of the company. We are 
having a meeting a week from Tuesday. The seven days 
expire on the Firday immediately preceding. It is 
management' s intention to use every effort to try to 
prevail on Vanguard to accept the preamble to the 
motion. If you will reeall in the next foregoing 
resolution there ie to be a report at that meeting 
of what progress has been made. wy is_it not 
better in the interests of perhaps promoting e« more 
favorable decision from Vanguard on the all-important 
matter if the propogale of both resolutions are with- 
held, and if we are unsuccessful with Vanguard bring 
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the matter up after the next hearing? | 
7 MR. MILLS: I think that is all right. 

MR. PENNYPACKER; I think we ought to decide 
now. I see no good reason for postponing our proceed- 
ing. Non if we leave the decision open it leaves us 
up in the air, and I do not believe that-is advisable. 
It is a matter that we should decide now, what action 
we will take in the event that we do not get a favor- 
able decision from Vanguard. 


MR. MILLS: W411 our position be prejudiced 


by waiting a few days? 
MR. PENNYPACKER: I think so. : aw 


MR. MILLS: Any more than it has already 
been prejudiced by exploiting the picture in advance 
to the extent that it has been done? 

MR. PENNYPACKER: I think so. 

MR. MILLS: Would we come into court with 
just as clean hands if we file the suit for declaratory 
judgment and make it ten days from now? 

MA. PENNYPACKER: I am proposing that it be 
tfled if it is not accepted in seven days. 

MR. MILLS. And then ten days from now we are 


having another meeting? 

CHAIRMAN RAPTERY : Yes. 

WR. MILLS: That is not too auch of an 
interval. 

MR. COLE: As a director you are placed in 
this position, béeause of the contents of the Pepper, 
Bodine & Stokes opinion and the vote that has. Just 
been taken on the previous resolutiofi, where mur. 
Agnew does not vote as ~~ of Vanguard Films, 
and Mr. Kramer and Mr. Siff vote with an explanation, 
you are laying yourselves open in the course of 
the coming seven to nine Gays until next Tuesday to 
&® possible demand from Vanguard Films for the addi- 
tional capital to begin the filming of the fifth 
picture. There might be tendered you Duel in The Sun. 
It seems that you are confronted with this position 


in an attempt to safeguard the interests of this cor- 


porgtion, in view of the contents of the Pepper, Bodine 


& Stokes opinidh, to follow up with the resolution as 

Mr. Pennypacker has proposed it, which I seconded. 
CHAIRMAN RAFTERY: And in addition you are 

faced with two contrary motions. I would like te point 
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out that in Mr. Mills' motia@n you are leaving in the 
hands of counsel the decision of what type of action 
we are going to begin in New York. I am willing to 
leave in the hands of counsel, assuming I vote for 
either motion, the place where to begin the euvtens 
but I would not voge in favor of beginning any kind 
of an action. 

MR. MILLS: I see what you mean. 
— CHAIRMAN RAFTERY: Your motion is different 
from Mr. Pennypacker's, end it was because of the 
difference in the two motions that I made the suggestion 
of delaying the mtter until = week from Tuesday; it 
Was not because of one motion being made, it was because 


of two. 


MR. PENNYPACKER: There are not really two 
motions, 
CHAIRMAN RAFTERY: But one expresses an entirely 


different trend of thought than the other. 


— 
.z— 


MR. MILLS: My motion, Mr. Chairman, was 
limited to a determination of the question whether we 
shall or shall not accept the motion picture Duel in The 
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CHAIRMAN RAFTERY: If you read the first 
Pert, I think it also specifies that the firm of 
Davies, Polk, et al. be Betained. Thet is the only 
point that I did not go along with. 

MR. PENNYPACKER: And it specifies that it 
should be brough in New York. 

MR. MILLS: Yes, it does specify that. 

CHAIRMAN RAF TERY: There are many reasons 
why sober judgment on the part of ounsebls whoever it 
is, may say that the case should be brought in 
California. I happen to know the difficulty that 
Schwartz & Frohlich had in serving Mr. Selznick 
before. If an action is brought no doubt he is a 
necessary perty. So om the question of venue I would 
mot want to attempt to fix the venue here. And it is 
for that reason. that those various questions need 
a lot more study, that I made the suggestion that the 
matter be reserved until we get a decision from thes. 
The reguler meeting will he held a week from Tuesday. 
I am sorry to have to disagree with you. 

MR. MILLS: Messrs. Cole = Pennypacker 
feel I presume that our hands will c sO much cleaner. 
I feel it is time for action, but tbat a little delay 
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Cannot prej¥jdice the right to action. 

: CHAIRMAN RAFTERY: I think this board having 
recognized the fact eas expressed by you, Mr. Mills, 
that you feel that Mr. Selznick has not had his day in 
court and should have it, I think we should give him 
the opportunity suggested in your preamble, and if 
he or his company fail to avail themselves of it that 
then it is up to thie board to take action. 

MR. MILLS: I am sure that Vanguard Films 
and Mr. Selznick will quickly and readily recognize 
both the purpose and the necessity of that preamble, 
as the purpose is to give them every opportunity to 
have their day in court, to show their case so that 
this board may evaluate it, and second, to safeguard 
in the meantime all of the rights of this corporation. 
The preambie has no purpose but to deal in the are 
fairness with both Mr. Selznick and Vanguard rilaé 
and United aptists Corporation. 

MR. PENNYPACKER: I think that is apparent, 
Mr. President. And with all deference to your 
Opinion, recognizing that this is a matter of opinion, 
which you may be right on or wrong on, my opinion 
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remains as it was, I am sorry to have to way, and I 
would like to have the resolution passed, although I 
am in a minority. 

CHAIRMAN RAFTERY: Is there any further 
comment on the resolution? 

MR. JACOBY: May I have it read? 


(Er. Pennypacker's resolution was read by the 
reporter.) 


MR. JACOBY: With all due @eference to the 
views expressed by Mr. Pennypacker, by which I am 
usually persuaded, I will move at wae vine to table 
the motion, with the instruction that it be the first 
order of business at the regular meeting to be held 
on December 10th, in the event that the consent is 
not forthcoming. 

MR. DENNANT: I second the-sotion. 

CHAIRMAN RAFTERY: It is moved and seconded 
that the motion be tabled. All those in favor. Contrary. 

MR. KRAMER: I did not vote. 

CHAIRMAN RAFTERY: The tabling motion is 
lost. Even if I cae for it it would be a deadlock. 


We will proceed to a vote on Mr. Pennypacker's motion. 
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All those in favor. Contrary. - 
a MR. JACOBY; I am not voting. 

MR. DENNANT: I om not seviea, 

CHAIRMAN RAFTERY: It is lost. Even if I 
voted for it it is lost. 

MR. JACOBY: May we have a recount on the 
last vote? : 

CHAIRMAN: RAFTERY: Yes. The resolution is 
lost. 

MR. JACOBY: I would like to offer a resolu- 
tion that in the event that the consent referred to 
in the motion which was adopted is not forthcoming by 
December 10th, that the first order of business 
of our regular meeting on December 10th shall be 
to consider the action that the corporation should 
take in the premises. 

MR. KRAMER: I wili second that motion. 

CHAIRMAN RAFTERY: Are you ready for the 
question? 

MR. MILLS: Question. 

CHAIRMAN RAFTERY: All in favor. Contrary. 
That is unanimously carried. 
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MR. PENNYPACKER: Mr. President, I move 
tha®.the President be requested to take extraordinary 
precautions to make certain that nothing that has 
trenspired at this meeting be published... 

CHAIRMAN RAPTERY: I would 1ike to make a 
short seatenent on that. I have been deluged with 
telegrams and complaints, particularly fren Miss Pickford, 
about all of the alleged shabenabiti that either manage- 
ment or somebody has been making which have been pub- 
lished in the trade and some in the dailies. And I 
assure you none of it has come out of my office. 

MR. PENNYPACKER: There is no implication in 
whet I have said that it has. 

CHAIRMAN RAFTERY: As a matter of fact I 

talking 
have specifically refrained from/xakix to anyone, 
and I assure you I am going to follow that policy; 
end I am going to ask you “that no statement be given 
out by anybody. 

MR. MILLS: Until this time I have never 
give- to any representative of the trade or the 
lay press the slightest bit of information about 
anything that has occurred at these board meetings. 


¥ 
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. Yet in the Wednesday issue of Variety my name is used. 
The Feeeletien wWatsh I prepeceé and whieh was adopted 
almost two years ago is quoted as to its contents and 
effect and intention; and Variety could not possibly 
have gotten that story as accurately as they did 
have it except from someone on the inside. And on 
ay word of honor there kee any possibility that 
they got the slightest intimation of it from me. 

Othe® reports again and again, pertioulety in Variety, 
disclose in very intimate detail things that happened 
in the board room; and somewhere there is a diarrhea 
of intent to get names announced in the papers; I 
have no idea where it is; D do not sastweefuiae” 

I just state the bold fact that there is a leakage 
here somewhere. 

CHAIRMAN RAFTERY: It got so bad out in 
Salifornia when I was out there that I tinally issued 
& statement, four lines, in effect "We have nothing 
to report." 

MR. COLE: I hope Mr. Pennypacker's resolution 
will bear fruit. 

CHAIRMAN RAFTERY: ‘I agree that no statement 
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should be issued df any kind or character. Is that 
agreeable to everybody? 
MR. KRAMER: I have never issued any etate- 

nent directly or indirectly. 

MR. AGNEW; I read one in Variety this morning. 

CHAIRMAN RAFTERY: Way not make a statement 
that all action was tabled until December 10th? 

The second order of business was the considera- 
tion of the amendment of the minutes. I am going to 
put off a few things on the regular agenda. For instance 
on the regular agenda we have a proposed deal on this 
Walter Land's cartoon. We are A, short of short 
material in the foreign field. These are very high 
Class quality picture. O,r Puppet Tunes are coming 
to an end. Morrell §_ ss soSoets hare got beyond 
ell reason, and we are casting about to get a substitute 


program. 
MR. KRAMER: I move that the stenographer be 
“ instructed to prepare a transcript of the minutes 
as early tomorrow as possible. 
MR. MILAS. Let us excuse the reporter and 
let Mr. Midler take over from this point on. 
(Mer. Muller then took over the recording of the 


minutea,) 


729-7th ave, New York, ¥.T, 
DECEKSEP 5,1946 


) 


TO THE BOARD OF DIRZCTORS OF 
UBITRD ARTIETS CORPORATION 
atresertes 


Bear Sire: » 
®mclored you will ‘ind copy of letter 
of even date reesivec from ¥r. Clarence Bongngs, the 


Reporter, together with copies of the enclosures referred 
te. 


fineerely, 


EDWARD ©. RAPTLEY 


9 
P e z 
a CLARSNCE BORTRGE 
Law and Generel Shorthend Reporter 
120 


Brae. Bay 
Rew York 5, 8.1. 


December 5,1%6 


Edward C. R.ftery, Bex., 
United Artasts Corperstion 
7-9 Seventh 4venve 

Rew York. 


Deer Ur. Refteryt 


On Novesber 10th Er. Kramer sent ae copy of 
letter cated fetpember 70,1946, which ie found at pages 
52 onc $7. of the record. Today I have received fron Ur. 
Pennypacker letter eoclosing & cory of letter < ted. 
Certemb: 76,1946, eoich he says ir the letter hich ss 
included in *he record. - 


— 


to be 


~- 


I am sending you herewith copies of ¥r. Pemnypecker's 
letter an¢ :leo conies of the letter of September 26h. 


» (Leterhesd of) 
PEPPER, BODINE & STOKES 


December °, 1946 


‘,. Clarence Bonynge, 
1% Broadway, 
xew York 5, nu. Ye 


Re: United artiste Corporation © Minutes of 
D ¢ i 


Dear Mr. Ronynge: 


The enclosed copy of letter dated September. 
26, 1946 from Mr. Framer to me is a copy of the letter 
whieh I deseribed at the Soard meeting on November 2th 
in stating thet Mr, Kremer had witten to me in September 
that he would come to Philadelphia in compliance with may 
orel request to describe the claims of Vanguard Films, Inc. 
ageinet United Artiste Corperstion. It is Mr. Kramer's 
letter of September 26th whieh is to be included in the 
etenographic record of the meeting of the Soard of Directors 
of November Sth. 


Very truly yours, 
ISAAC Ay PENNYPACKER 


ee } ee oe ee 


COPY PAINE, KRAMER & MARX ~ 


Isasc A. Pennypacker, Ee4., 
2295—42 Lend Title Building, 
Philadelphia 10, Pennsylvania. 
Dear Mr, Pemnyracker: 

ues O'Snes'« office hae advised that, entirely 
without prejudice, it makee no comment in respect of the 
abstract of data cubeitted by you with your letter of 
September 19th. However, in behalf of Veneurrd Filss, 
Imc., om? Devid ©, ‘elanick, the right is reserved to 
call attention to te such adéitional facts and circum 
’ on as may appes® eprropriate when your conclusions 
heve become known. It is not possible without knowing 


euch conclusions te judge whether the abstracts of dats 


you have eubmitted are sufficient to support the sonclu- 7 Z 
sions you have reached or whether consideration has veal 
given to ell of the facts ani ciroumstancesrhich ay 
bear on the iseues. 

Further, Mr. O'@nea's office has atvin’! “@ 
tite loan—out agreements and/or assignments Wiis: ae 
referred te in the beste contreets ae cosliqnat , 


with the letiding of talent by Yenguerd Films, Ine. 
and/or The “elanick “Studio «nd sre not et issue in 
comneetion with the matter which nas been referred to 
you end Mr. O'Shea's office ise, therefore, unwilling te 
supply copies te you, Mr. O'Shee's office further 
aévised by wire: 
"However beceuse use of Selznick mame is involved in 
connection with metter of courtesy credit, which 
courtesy credit on the positive prints but not on 
paid advertising and publicity was optionalwith 
Venguerd, you may advise Pennypagker that Vanguard 
made following disposition of matter of courtesy 
credit in the following situations where Vanguerd 
hed right to courtesy eredit: (A) ‘Seng of the 
lragon' services of “iss Sergman and er. Aitcheock 
were stated to be "by arrangement with David 0, 
~ Selanick', (BR) ‘T4111 the End of Time! (They Dresz 
of “ome) similar courtesy credit was secorded 
with respect to services of Dorothy MeGuire and 
Guy Madison but not of Dere Schary, (C) ‘The Spiral 
Staircase’ (Some Must Wateh) no courtesy credit was 
taken with respect te Dorothy Me@uire, Ethel 


% 


- 


Barryaore or Dore Sekary.* 
As requested by you, I will telephone in the 


ety Gay or two and fix 2 convenient date for me to come 


to see you in Philadelphia. 
Sincerely yours, 
(Sgd.) Milten Kramer 
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Ec. 730 Fifth Ave., New York, ¥.Y. 

er mamube c/o Elisl & Loebs.; 60 8 basset; nee tony 4.3: 
« ax'ace? P, JACOBY, 
io 50 Broadway, Rew York, 8.Y, 
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A REOUBAR MEETING OF TRE BOARD OF DIRECTORS OF WAITED ARTTSTY COMPORATTON WILL BE 
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MINUTES OF MEETING OF BOARD OF DIREChERS® F 
OF UNITED ARTISTS CORPORATION 
A neeting of the Board of Directors of United Artists Cornoration « 
was held at the office of the corroration, 722 Seventh Avenue, Yew York, W.Y., 
Tuesday, December 10, 1946 at 11:WD A.M. vf 


There were present: 


Veil F. Agnew 
Milton A. Kramer 
Philip F. Siff 
E. Claude Mills 
Herbert P. Jacoby 
Rex Dennant 
Franklin Cole 
Baward C. Raftery 


constituting a quorum. . 
There were also present Clarence Bonynge, Shorthand Renorter and 
Harry J. Muller, Assistant Secretary. 4) 


Mr. Raftery acted as Ghairman and My. Muller acted as Secretary. 


1. NOTICE OF Maerma 
The meeting was called pursuant to telegranhic notice attached to 
these mimtes. 


2. MINUTES OF PREVIOUS “MEEEINO 

The Chairman exolained that the mimutes of the previons meeting were 
in the process of being tyned out andi would be turned over to the Directors as 
soon as comlsted. Wr. Mills moved to dispense with the reading of the mimes 
of the previous meeting. Mr. Jecoby seconded the motion and it was carried 


© 
3. ISAAC A. PEMTYPACKER 
The Chairman read a letter of resigation as director from Isaac A. 
Pennypvacker, such resignation to take effect uon the election ty the Board of 


a director named by The Pickford Corporation to take his place. Mr. Mills 


“2 o~ 
noved that the resimation be accented effective a Mr. Cole 


seconded the motion and it was carried unaninously. 


4, HERWAN L. WEISUAN 
Mr. Cole moved the nomination of Ferman L. Weisman as 4 director to 


fill the vacancy caused bythe resignation of Mr. Penmnypacker. Mr. Raftery 


seconded the nomination. Mr. Kramer objected to the nomination on the ground 
that no advance notice was given and thé members were not civen an oppo rtuni ty 


as 


to learn who Mr. Weisman is or to check into his qualifications. Mr. Cole 

exptatien that he was in the outer office and could be broucht in to supply any 

information that the Board required. The Chairman explained that Mr. Weisman 

was a partner of Arnold Grant. r. Welsman was elected as a director ty a 

vote of five to t} : Messrs. Mills, Jacoby, Dennant, Cole and Raftery voting 

in favér and Mesers. Kramer, Siff and Agmew voting against. ur. Kramer 

challenged the propriety of the election and asked that it be noted on the record. 
At this point Mr. Weisman was invited to the meeting, was introduced 


to the other members of the. board and took his seat at the board. | 


5. YANGUARD FIIMS, INC. as 
The Chairman stated that the Vanguard Piles, Inc. matter was the 

firet item on the Agenda. Mr. Mills moved: if 

WREREAS, this Board of Directors is in receipt of an opinion dated 
October 29, 1946, from snecial counsel relating to the transactions be- 
tween Vanguard Films, Inc. amd David ©. Selznick, on the one hand, and 
R.E.0. Radio Pictures, Inc., on thé other, ant agvisine thie Beard that, 
in the opinion of said counsel, there appears to be a breach of the 
varioue contracts dated October 4, 1541, between this corporation and 


Vanguard Falms, Inc., as assignee, and David ©. Selmick, md 


WHEREAS, at a meeting. held on November 11, 1946, the stockholders ' 
of this Corpo ration adorted pertain resolutions recommending that this 
corrération through its board of Hiseetors, taxe promot leral action 
azainst Vanguard Fylms, Inc. and David ©. Selznick, and others, as more 
fully appears from the resolutions adocted at such meeting: 


NOW, THEREFORE, BE IT 


RESOLVED, that this Gorvoration retain the firm of Davis, Polk, 


‘Wardwell, Synderland & Kyendl to bring an action or actions in New Yark 


afainst Vanguard Fylms, Inc., and David 0. Selmicke, amd snch other 
party or parties as said cowusel may deen necessary or advisable, seeking 
rescission, damages, declaratory relief, or such other, further or 
tifferent relief as may be deemed ty said counsel to be proper and 
advisable in the premises by reason of and arising ot of any and all 
transactions by or between Vanguard Films, Inc. and David 0. Selmick 

and R.K.O. Radio Pictures, Inc., or with any other party or varties, from 
the date of the execution by this corporation of contracts with said 
Vanguard Fylms, Inc. and David 0. Selsnick, their predecessors or 
successors in interest, down to the date hereof, md it is further 


RESOLVED, that Management be and it hereby is directed to notify 
Vanguard Films, Inc. immediately that, pending the institution and . 
determination of said action or actions, this corporation will not accept 
delivery of the motion picture DUEL IN THE SUN or participate in the 
production or distritmtion of any further motion picture photoplays to 
ve produced by Vaneuard Falms, Inc. or David 0. Selemnick, nor will the 
loan of $200,000 requested by Vanguard Films, Inc. in connection with 
the-production of a motion picture photoplay entitled PARADINE CASE be 


nade, and it is further 


RESOLVED, that the advice of the firm of Davis, Polk, Wardwell, 
Sunderland 4 Kiendl be sought as to the contimed distritmtion by this 
corporation of the motion pictures entitled SINCE YOU WENT AWAY, I'LL 
3E SEEING You and SPELLBOUND, heretofore delivered by Yanguart Piles, 
Inc., and that Management be and it hereby is directed to contime or 
to cease distritution of said motion picture nhotoplays in accoriance 
with the advice so rendered by said firm, and it is further 


RESOLVED, that a sub-committeeiof this board consisting of Mr.z.Cc. 

Mills and Mr.Zerman I--Weisnan be an¥¥t hereby is appointed to nake 
srangenénté with the fini or 

Sunderland & Kiendl for the murpose of carrying ont the foregoing reso— 
Intions, and that in the event that the firm of Davis, Polk, Wardwell, 
Sunderland & Eiendl is mavailable for the aforementioned purposes, te 
said sub-committee be and it hereby is authorized to retain subs te 
comsel (not presently connected with the corporation) in New York, 
to instruct such counsel to carry out the foregoing resolutions. 
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Mr. Jacoby seconded the motion. Mr. Ccle offered an anendment to 
Mre Milie* motion to the éffect that there be substituted the wrd "much" for 
the word "an" in the second line of the first resolution. Mr. Weisman seconded 
the anendment. Messrs. Mills and Jacoby as maker ‘ak seconder of the original 
motion accented the amendment. After discussion and a reading of the penalty 
provisions of the Vanguard contracts, the motion was carriel four to three: 
Messrs. Mills, Jacoby, Demmant and Weisman wtine in favor, Messrs. Ager, 
Kraner and Siff voting against, Messrs. Cole and Raftery not tine. 

At anovroximately 12:45 P.M. the following telecram was sent to 
Vanguard Films, siz for the attention of David 0. Selmnick and £.L. Scanlon, 


and a Copy of saiil telegram was sent to Dan O'Shea at the Mayo Clinic, Rochester, 


¥Vinn. 
"WESTERN UNION TELEGRAM 
: December 10, 1946 
Straight 
Vanguard Pylms, Inc. 
9336 Washington Fivwd. 
Culver City, Calif. , 


Also: 
Daniel T. ‘ ‘Shea 
. » Kohler Hotel 
Rochester, Minn. 


Att: Mr. David 0. Selmick 
and Mr.Ernest L. Scanlon . 


The following resolution wes adopted today by a mafority of Board of 
Directors of United Artists Corporation, with Messrs. Cole Raftery oo 
not voting, md Messrs. Agnew, Siff and Kramer wting in opposition: 


a 


WHEREAS, this Board of Dyrectors is in receint of an opinion dated 
October 29, 1946, from special counsel relating to the transactions be- 
tween Vanguard Films, Inc. and David ©. Selenick, on the one hami, and 
R.K.O. Radio Pictures, Inc., on the other, and advising this Board that, 
in the opinion of said coumsel, there appears to be a breach of the 
various contracts dated October 4, 1941, between this corporation and 
Vanguard Films, Inc., as assignee, and David 0. Selznick, and 
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WHEREAS, at a meeting held on Novenber'1l, 1946, the stockholders . 

of this corporat.on adopted certain resolutions recommending that this 

corporation, through its board of directors, take prompt legal action 

against Vanguari Films, Inc. and David 0. Selmick, and others, as more 

fully appears from the resolutions adopted at such meeting; 


NOW, THEREFORE, SE IT 


RESOLVED, that this corporation retain the firm of Davis, Polk, 
Wardwell, Sunderland & Kiendl to bring such action or actions in New York, 
egainst Vanguard Films, Inc., and David 0. Selmick and such other rarty 
or parties as said counsel may deem necessary or advisable, seeking 
rescission, damages, declaratory relief, or such other, further or 
different relief as may be deemed by said counsel to be proper and 
advisable in the premises by reason of and arising out of my and all 
transactions by or between Vanguari Films, Inc. and David 0. Sél mick 
and,R.E.O. Radio Pictures, Inc., or with any other party or parties, 
from the date of the execution ty this corporation of contracts with said 
Vanguard Films, Inc. and David 0. Selmick,. their predecessors or successors 
in interest, down to the date hereof, and it is further 

RESOLVED, that Management be and it hereby is directed to notify 
Vanguard Films, Inc. immediately that, pending the institution and de- 
termination of said action or actions, this comoration will not accent 
delivery of the motion picture DUEL IN THE SUN or participate in the 
production or distrittion of any further motion picture nhotonlays to 
be produced by Vanguard Films, Inc. or David 0. Selmick, nor will the 
loan of $200,000, requested by Vanguard Films, Inc. in connection ‘with 
the production of a motion picture phot entitled PARADINE CASE be 
made, and it is further 


RESCLYED, that the advice of the fi s, Polk, Wariwell, 
Sunderland & Kiendl be sought as to the ont distritution by this , 
Corporation of the motion pictures entitled SINCE YOU WEFT AWAY, I'LL 
BE SEEING YOU and SPELLBOUND, heretofore delivered ty Yanezard Films, 
Inc., and that Management be and it hereby is directed to contime or 
to cease distritmtion of said motion picture photoplays in accordance 
with the advice so rendered by said firm, and it is further 


RESOLVED, that a sub-comnittee of this vearéd-cogsisting of Mr. 
E.C.Mills and Mr. Herman L. Weisman be and it hereby is appointed to 
make all suitable arrangements with the firm of Davis, Polk, Wardwell, 
Sunderland & Kiendl for the purpose of carrying out the foregoing 
resolutions, and that in the event that the fim of Davis, Polk, 
Wardwell, Sunderland 4 Kiendl is mavailable for the aforenentioned 
purposes, the said sub-committee be and it hereby is authorized to 
retain substitute counsel (not presently connected with the corporation) 


in New York, and to instruct such counsel ta carry ont the foregoing 
resolutions. 


WHITED ARTISTS CORPORATION 
BY: EDWARD C. RAFTERY 


oa 
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$. GOLDEN PICTURES, Ic. ~~ : 
The Chairman referred to the propose’ 4eal with Golden Pictures, Inc. 


for a picture to de nreducedamder. 


_ 
a second picture to be produced to deal with the life of Frank Bacon, to be 
directed ty Lloyd Bacon and an option on a third nicture; terms to be 274 for 
United States, Canada ani Mnsland and tern. op to 4 for the rest of the 

world and 15% for Seed: sales. Tnited Artists reserves full casting 
approval. Messrs Sears, Bagnall and Raftery recommend the deal. Production 
cost is to be $900,000 minisnm on each of the two rictures and the option 
picture. Mr. Mills toved that Management be mthorized to complete the contract 
with Golden Pictures, Inc. on the terms stated in the menorantum which accon- 
panied the agenda for the meeting which was held November 29, 1946. Mr. 

Dennant seconded the motion and it was carried, all Directofs votinm in favor 


excent My. Siff who voted against. — 


The Chairman suezested that Mr. Muller take the minutes of the 
meeting of Novenber 25, 1946 as transcribed ty the stenocravher and reduce 
then to m'mte esis. Bo objections were made to this sugcestion. The Board 
the proceeded with the corrections sutmitted by Mr. Xraner, starting with the 
meeting of July 9, 1946. 

mad respect to Item 8, headed "Outside Motion Picture Interests", 
after diecussion, Mr. Kramer stated that he aia ‘rot press for an amendment of 
this item. 

With respect tc Item 11, headed "Charles Chaplin", it ms agreed . 
that the following be added: “The Chair at the meetinz exclaines, that at the 
meeting at Pickfair held on Sunday, Oeteter 6, 1941, at the reauest of Mr. 
Korda, with the agreement of Miss Pickford and Mr. Chaplin and Mr. David 0. 
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Selsnick, thiffthe date Jestaary 1, 1941 was fixed as the delivery date for 
cekture pictures of sVeckholaes-cmere which were to receive the so-called 


Sliding Scale terms; that Wr. ChSsTIW’S GREAT DICTATOR ms delivered early in 


ee 


October, 1940, mut in. m release and wy Jamary ry ist it had already crossed in 
excess of $600,000 ant fort in the category of a Silverstone Plan picture and 
entitled to the benefit of the Silverstone Plan: that there was no resolution 
passed at the meeting of October Sth tut merely that the omers unanimusly 
agreed and directed that tivre be put in the minutes the startine delivery date 
January 1, 1941 and the first picture to receive the Slidine Seale tems was 
TEE THIEF oF Racpap.* 
With respect to Item 12, headed "€0 Mimite Features", Mr. Kramer's 
fsugecestion was that thie iten should be apetted ont in greater deteti. the 
— Chairman stated that he would have to get out the contracts ana would sive a 
written report within 48 hours, sending a cony to each director. 
With respect to Ite: 13, headed "George L. Bagnall", it was acreed 
that there ve adjed the fact that a majority of the directors present indicated 
obsaction to the motion. | 


July 10th Meeting 

With respect to Item 4, headed "Edward Small", it was agreed that 
there be added the fact that Mr. Raftery recommended that the deal be rejécted 
ané that he recommended to the Board to authori-e Management to negotiate a 
new deal. . 

With respect to Item 7, headed "Harmon-Ising Pictures, Inc.", it was 
sgreed that there be added the fact that Mr. Raftery stated that Messrs. Sears, 
Bagnall and Raftery recommende? the deal. 

With respect to Item 8, ReSGOR “dpnekd Prenskenger®, it was agreed 
that there be added the fact that Mr. Raftery stated that Messrs. Sears, Bagnall 
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GO Wth respect to Item 13, headed “Arthur W. Kelly", it was agreed that 


» there be added to the mimtes a notation to the effect that Mr. Kramer was not 


present when the motion was voted upon and a further statement t the effect 


that Messrs. Raftery and Sears recommended the deal. 


ust eeti 
With respect to Item 3, headed "Motion Fivkaxs Export Association, 
Inc.*, it was agreed that the minutes be corrected to reflect the fact that 
the letter referred to was prepared by counsel. 
With respect to Item 4, headed "Eli de Rothschild", it was agreed 
that the minutes should be corrected to reflect the fact that Prancs were to 


be loaned only to the extent that we had free Prancs of our own. 
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Septenbder 17th heeting ae 

With respect to Item 11, headed "Walter Wanger and Hal Roach®, the 
minutes state that Mr. Kremer asked to be recorded as not voting. It was 
agreed that the minutes should be corrected to record the fact that Mr.Erener 
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- voted "Xo" on this motion. 


With respect to Item 12, headed "Miss Mary Pickford", it was agreed 


that the minutes be corrected by adding, in connection with the Comet Produc 


tions, Inc. contract the following: "Mr. Kramer asked each of the directors 


~ present if anyone could specify a business consideration moving to the comany 


which would justify a reduction in terms to Comet Productions, pointing ot 
that the officers of the commany and, in turn, the toard of directors had 
reauested Mr. Chaplin, Miss Piceford and Vanguard Films, Inc. not to exercise 
their rights an Streanliner contracts and that Mies Pickford 
had exercised her rizhts notwithetanding the view of the officers ana the 
directors that it wuld be against the Yastnaine interests of the mapanc*. 


_< 


October Sth Meeting 


With respect to Iten 13, headed’ "Arthur-W. Kelly - Half Caste", it 
was agreed that the minutes be havrsetes by adding a statement to the effect 
that Messrs. Pennypacker, Cole and Kramer did not vote and they stated that 
they refrained from voting becamse inadequate ‘infomation had been furnished 
as to the qualifications of Mr. ‘Glazer. z 

With respect to Iten 24, headed "United Jewish Anpeal" and Item 25, 
headed "Motion Picture Associates", it was agreed that the minutes be corrected 
to show that, although no formal action may have Deen takeR, it was the unaninous 
sense of the meeting that no further charitable contributions be made without a 
reference to the Shareholders and the webikeh of a statement from the Share 


bd 
holders. , » 


September 24th Meeting -. 
| With respect to Iten 3, headed "Hunt Strombere#, it was Acreed that 


. 


the first sentence should be corrected to read "Mr. Kremer stated that he had 


read the report of Dan Hickson with respect to the Stromberg pictures and that 


“it failed to anewer the question of farming out". 


Wyth respect to Iten 6, headed "Walter Wanger“, it was agreed that 
there be added to the minutes the fact that Mr. Cole voiced an objection to the 
deal and mate the charge that the Hal Roach and Walter Wanger deals were, in- 
his opinion, tied together as a package deal. . 

With respect to Item 11, headed "Abandoning Unprofitable Operations", 
it was sgreed that the minutes be corrected by SAding the statenent that the 
directors took action requiring Management to sutmit a renort as to unprofitable 
operations in various parts of the world but it was agreed that the Separt could 
be delayed until the survey in Latin America had been completed. . 


- * 
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my 
Wth villous to Item 3, headed "George Bagnall", it was agreed that 


there be inserted in the second eentence, os we erst ms seen nell 


to Mr. Cole, cony of whictr was distributed to each director present". 
It was agreed that there be aided a new item "14. ¥otion Picture 
Export Corsoration" and a statenent to the effest that the Chairman reported 
that he had sent out telegrams to alle.A, producers regarding the Motion 
Picture Exoort Corporat ion and had received almost 190% rejections and it 
therefore appeared that’there was nothing for U.&. to do dut withdraw from the 
Motion Picture Export Corporation in which it had invested about $5,000. 
Tt was agreed that an additional item be placed npon the mimites to 
the effect that the Chairman stated that the three Selznick rictures were “x < 
yielding a domestic cross -of around $13,000,000 which was equal to U.A.'s total 


domestic gross in 1941. 


8. CALIFORNIA PICTIRES D PORATION 
The Chairman stated that the "DIDDLEBOCK” picture would bear the 


title, Proticed by Preston Sturges. With respect to the second ‘picture, VEYDETTA, 
Mr. Hughes has requested that the contract be amended so that this picture will j 


ve produced by Howard Hughes and not by Preston Sturges. It was the sense of f. 
the meeting that permission be granted for this change only in the event that cf 
Mr. Hughes agrees to comply with the Johnston alin: tate tthe Aili at Sateen 
both pictures. The Chairman stated that he wuld have Mr. Sears see Mr. Buches 
to neater Weta or not something conld be worked ont alone the lines of 


common smse before agreeing to any substitution. 


eel 


9. DIVIDED | se 
The Chairman stated that the Dividend mestion was tabled for the 
next regular meeting. In thie connection, Mr. Jacoby sutmitted some figures of | 
pictures on which the corporation receives domestically less than 29%. The 
Chairman stated that in view of the tremendous amount of litigation that the 
corporation may be in, he did not believe it could declare any dividend at thie 
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time. He also pointed out the fact that union negotiations have broken down 
in CalAfomia and there may be a strike at the exchanges Jamary Ist. It was 


therefore suggested that the matter be left on the table. 


16. IS A. 
Yr. Mills moved that the resolution under which this Board accepted 
the resignation of Mr. Pennypacker be amended to show that it was accented with 
great regret ead with the feeling upon the part of each and everyone of the 
directors that this Board has lost a very valuable, helpful amd usefnl member 
and advisor and that a cony of this resolution be sent to Mr. Pennypacker. 


Vr. Cole seconded the motion and it was carried unanimously. 


11. MISS MARY PIOKPORD © 

The Chairnan stated that he received a ving. from Miss Pickford in 
which she takes exception to Mr. Kramer's remarks that she summoned the 
publicity conference or gave out any publicity statements of any kind or char- 
acter following the shareholder's meeting in California and she asked that the 
wire be spread upon the record. Mr. Mills moved that it be spread upon the 
record. Mr. Agnew séconded the motion and it was carried. The following is 
the Western Union telegrem:- . 

"SA 14 WL PD-1Ds Beverlyhills if 2 
noo 3008 3 m3 41 
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Mr.Edward Raftery 
United artists Corp - 729 Seventh ASE 


I was shocked to read in the mimtes of. scemen: tent fifth nineteen 
forty six that Mr. Kremer mate the bold Accusation that I personally 
issued publicity in respect to the action taken by Mr. Chaplin and me 
at the stockholders meeting held in Hollywood on November eleventh 
nineteen forty siz Stop I categorically deny that either on that 
date or amy subsequent date have I or my of my representatives nade 
any statement to the press concerning the Uni Artists Selmick 
Vanguard controversy . I wish this’ denial stated to be included in 
the mimtes - the next United Artists Board meeting Regards. 

Mary Pickford® 
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12. YANGUARD FIUMS, INO. 
The Chairman sutmittet letter datet December 6, 1946-from Yaneuerd—————— 


Films, Inc. signed by Mr. Agnew and he stated that some of the directors had 


‘ pead the letter at this meeting. He also stated that a copy was sent to Mr. 


-_~ 


Pennypacker and a copy to Mr. Sears. At the request of the Chairman, the 

Secretary read this letter to the meeting. The Chairman stated thet he rw 

quested Mr. Sears to prepare a reply as soon as hé possibly can, if it is 
7 


determined to send a reply. The Chairman stated that the letter would be 


circulated among the members of the Board. 


13. MUTERPRISE PRODUCTIONS 

In response to a question, the Chairman stated that the Enterprise 
distribution contract was sent to coumsel for David Loew with a request that he 
send back here an agreement which mist be prepared in connection with the Bank 


of America's attorney and the contract has not yet been retumed to him. 


s 


14. JACK GRINTEI? 

The Chairman reported that he received from Jack Grinieff a bank 
check for $50,000 together with an offer to purchase outright the 35 and I6 on. 
rights of the 39 pictures (heretofore in negotiation with George Schaefer) for 
which he will pay outright $1,100,000 cash upon the execntion of a contract and 
will take them subject to all outstanding rights. It was agreed that the 
Chairman continue negotiating with Mr. Grinieff and endeavor to increase the 


offer or include a participation arrangement. 


15. ISAM A. FENNYPACKER 
The Chairman stated that Mr. Pennypacker asked him to read to the 
Board a statement that he made as to the reasons for his resigation as a 


Director, and the Cnairman read the following: 


Ya of 
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"In our pleasant conversation of this afternoon we have agreed that, 
in line with the suggestion in my telegram to you of November 15, 
1946, my resignation, as a Director elected ty The Pickford Corpora- 
ion, is expedient and opportune at this time. 
My resigiation may also relieve you of the necessity of dehying 
certain intimations, which are false and without any foundation in 
fact, that you at any time attemmted to influence the conclusions 
expressed in the opinion.of my firm as special counsel to the 
corporation. 


Therefore I am today forwarding to the President of the Corporation 
my resignation as a Dyrector to take effect upon the election in ny 
place of a Director nominated by The Pickford Corporation. A cony 
of my letter of resignation of this date is enclosed. 
With renewed assurance of cordial regards, I am 

Very sincerely yours, 


* (Sga.) Isaac A. Pennypacker." 
The meeting then adfourmed. 


Harry(Z. Muller, Secretary” 


C 
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Minutes of a Neguiar Meeting of the Board of 
Directors of UNITED ARTISTS CORPORATION neld 
in the Soard Room 799 Seventh Avenue, ManhaStan, 


New York City, December 19,1946, «t 11:30 A. H, 


Presen %; 
Mr. Raftery (Chairmen), 
Mr. Cole, 


CHAIRMAN RAPTERE; The meeting is called to 
order. . ' 

— Muller has prepered a set of minutes 
besed on the stenographer's neteas which vere only 
finished yesterday, anf he will distribute them after 
the mesting; they are being typed now, The Chair. 
therefore will entertein 2 motion te dispense with the 


reading of the minutes of the last meeting. 
Mm. MILLS: I so move. 
MA. JAGOBY: I second the motion, 
THE CHAIRMAN; All im fawer. Contrary. it 
is carried. 
Gentlemen, I have receivel from Mr. Isaac 
A. Peanypacker the following communication: 
"Deer , President, 
I hereby rresent ay resignetion ss « 
director of United artiats Corporation to take 


effect upon the clection by the Board of a director 


nemed by the Pickferd Corporation te take my place. 


During my terme of service as a director 


my personal relations with you and with all members 


of the Searé heve been so agreeable to me that I 
terminating 
regret the necessity of Sexmemkting ey official 
relations ae director. 
Very sincerely yours, 
ISAAC A. PENNYPACKEA, * 
I have another chmeunieation from tie on the 
eubject which I will read at a later tine, 
Mi. MILLS: I have no wish te be unduly 


technical, but he presents his resimation to take effect 
after the election of his successor? 

CHAIRMAN NAP?TERY; Upom the election. 

Mi. MILLS: How cam we eléet hie succeccor 
until we sccept his resignation? I move that the resigna- 
tion be accepted, effective now. 

Mi. COLE: I secend the notion, 

CHAIRMAN RAPTERY: All in faver. Oontrary. 
Carried, 

es GOOLE: If I om in order, Mr. Precident, I 
would like to move the nomination as 2 director to fill 
the place of the vacancy caused by the resignation of 
Ma. Penngoasker, of Mr, Herman L. Welaman, of 25 Madison 
Avenue, New York. 

CHAIRMAN RAPTEXY; I second the nomination, 

Mi, KRAMER; Point of order. This matter has 
not been noticed, Furthermore, I do not know Me. 
“Weieman; I never heard of the man before. Sefore acting 
on his eleg§ion as s director I woulé like to check inte 
his qualifications. Im so stating, i have no objection 
to vote for «ny qualified directer selected in the first 
instance by the Pickford Corporation, It is net a legal 


7 ’ * _ Pt 2 
assis = Stee © ee oe - oe “a8 aa, 2 ae 


recuirement, But it certainly ie the moral thing to do; 
I 40 not think it would be right te call upan this board 
to new elect blind 2 aitbeter we have never heard of 
before, : 

WA. COLE: If that is your only objection, 
My, Welsman is outside here and I can ask him in and 
you can ask him enmy questions rou desire to. He does 
represémt Miss Pickford. 

MA, KRAMER; I do not think that that ie the 
way to do 2%. I would esy thet if the Board should be 
advised as to who he is ané vhat he has done that would 
be preferable. 

OHATRMAN RAPTERT; I think the matter is of 
ouch importance that Miss Pickford is entitled te have 
hew full representation on the board, because of the 
charscter of the matter, As regerds your point that 
it Was not noticed, I recall no provision thet remires 
you to notice any matter of thia kinf for « reculer 
meating of the bosrd, 

wR. HILLS: Gao Wehdikte batadn’ thet vo mat 
accept it? 

CHAINMAN RAFSERY; The by-laws do net require 


it But we hed an agreement in this board that 
wherever a Vaceney ogcurred in « group, thet thet croup 
vould nominate end vote for the successor. Thet has 
been done here; and the fire instance was when Kr, 
Siff went to Japan we ell accepted the nominge of the 
Venguard group, Mr. Case. When Er. Cace resigned Mr, 
iff went back on the board on the unanimous vete of 
the board, I am not acquainted with Mr. Weisman, 
I have never met the gentleman. I hepren to know that 
he ig « member of the law firm of Weiman 4 Grant, who 
do represent Mies Pickford, and that it is the desire 
of the Pickford Corporation that he be ite nominee 
for the vaceney. 

Wi. MILLS: Anyone can qt any time challenge 
his right to serve under the restrictions stated in 
the by-laws. 

CHAIRMAN RAPTERY: That is right, 

WR. MILLS: I therefore move the questiog, 
“Pr, Chairman, 

a Ee neat 

CHAIRMAN RAPTERY; Are you ready for the ques- 
‘thon? Al) in fever of the slestion of un..ccismene———— 
Against. 


MR. AGHEW: Record me as not voting. 

MR. KRAMER? WNo.. 

MR, SIPF: Ne, 

CHAIRMAN RAPTSNY: Mrz Weisman is @eclared 
elected a director to succeed Kr. FPennypacker. 

MR. KRAMER; We challenge the propriety of 
the election and ask that it be note@ on the record. 

CHAIRMAN RAPTERY; it is so noted. 

MR. MILLS: Goemeome said he was here. Sup- 
pose we invite him in. 

MA, COLE: I would be glad to, 

(x, Veieman then entered the room, vas introduced 
to the other members of the board of directors 
and took his seat st the board.) 

C AIRMAN RAPTERY; Gentlemen, the first omer 
of busines: om the agenda is the Vanguard metters: 
Pepper, Bodine & Stokes report p request of $909,000 
advance on the leam agreement ond instructions of the 
board \tomanagement ok all matters involved. The 
matter ia threwn open for diseussion. 

MR. MILLS: I would like to submit a resolution, 
My. Chairmen, that I think may be responsive te that 8 } — 
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entire order of businece. I will read the resolution 
and i will give the atenographer q copy of it. 
Qh, Mills then read the following preambles 
and resolutions: ) 
W\EREAS, this Board of Dirgetors te in receipt 
of an opinion dated October 79, 1°46, fren 
epecial counsel] relating to the “ransactions be- 
‘ween Yanguord Films, Inc. an! David 0. *elskick, 
on the one hana, and \. EK. o. Nadio Pictures, Ins., . 
on the other, ond aivising this hoard thst, in the 
opinion of said counsel, there sppeare to be a 
breach of the various contracts dated Octeber 4, 
1°41, between this corporation ani Vanguard Filas, 
Inec., a8 assignee, anf David 6. “eksnick, and 
7 WHERBAS, at a meeting held on November 11, 1946, 
the stockholders of this corporation ee cert 
tain resolutions ~ecomending that this eerpore- 
tion, through ite board ef direc take preapt 
legel action against Vancuard Filme, Ine. and David 
Oo. “elznick, amt others, as more fully eppeare froa 
the reselutions afepted at such meeting; 
NOW, THEUEPORE, BE IT 
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RESOLVED, that this corporation retain the firm of 
pavis, Polk, Wardwell, cunderland & Kiendl to bring 
an sctie@or actions in New York, againat Yenguard 
Tilms, Inec., and lavid ©. Selznick, and auch other 
party or parties ag said counsel may ‘eem necesraPry 
or advieable, seeking rerciscion, damages, decleratory 
relief, or such other, further or ¢ifferent relief 
as may be deemed by said counsel to be proper 

end edviseble in the premises by reason of and 
arising out of any ani all trancactions by or bee 
tween Vanguard Films, Inc. ant Devid ©, “elsnick 

and R.K.O, Radie Pictured, Ine., or with any other 
party or parties, fron the Gate of the execution 

by this corporation of contracts with said Venguard 
Pilme, Inc. and David ©. Selanick, their predecessors 


or successors in interest, ym to the date hereof, 


ena it is further | 
RESOLVED, that Managenent WeJend it hereby is 
“~“d@irected to notify Vanguard Filme, inc. immediately 
that, pending the institution and determination 
of said ection oF action, this corporation will e 
not accept delivery of the retion picture ‘Duel in 
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the Sun® or participate in the production or 
distribution of any further motion picture phoeto- 
plays to be produse’ by Vanreuerd Filme, Ine. or 
David 0, ‘elaniek, ner will the loan of $900,000 
requested by Vanguer« Films, Imc. in connection 
with the production of a notion picture ee 
GntiViek “Denntins Geee* be tally wah it te 
further 

RESOLVED, that the adviee of the firm of Davis, 
Polk, Waréwell, sunderland & Klendl be sought as 
to the continued distribution br this corporation 
of the motion pictures entitled *“Sinee You vent 
away,* *I'11 Be Seeing You,* and "Spellbound, * 
heretofore delivered by Vanguard Films, Inc., 

and thet Management be and it hereby is cirected 
to continue or to cease distribution of said 
motion picture phetoplays in accordance with the 
adviee se rendered by said firm, and it is further 
RESGLVED, that a sub-committee of thie board con- 
sisting of Mr, ©.C. Mille and Mr. Nermen L, 
Weisman be and it hereby is eppointed to mske all 
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Vardveli,. Sunder] end & Kienél for the purpose of 
carrying out the foveqeing resolutions, and thet 
in the event that the firm of Davis, Polk, Wardwell, 
Sunderlond 6 Kienmil is unsvatleble for the afore- 
wentioned purposes, the said sub-comrittee be and 
it hereby ic authorized to retein substitute cane 
eel (not presently connected with the corporation) ~~~ 
in New York, end to instruct such counsel to carry 
out the foregoing resolutions, 
MR. JACOBY: I second the motion. 
WR. KRAMER; 42 diseuscion in order, Mr. 
rieetaene : 
CHAIRMAN RAPTERY;: It is in order, 
BR. KRAMER; The resolution effered by Mr, 
Mills will cast the die in getting thie cempany inte 
Lifigation with its most important producer from the 
ss ghandpeint of volume at any rate. It spells « decision 
lt muBject the corporation to damages if the case is 
caused to Vanguard Films, but to the special damage | 
that suet necessarily result, and may in fact have 
remlted in part, first in oennsetion with the three 


pictures which are now in relesse,and a fourth picture, 
Nebeccs, Which is also abéut to be released, but not 
under the terme of the original egreement; because of 
necessity the opganization throughout the world, having 
no instructions up to date a> te what it should do with 
respect to those pictures, has either ce,sed funetioning 
-in respect of them or co impaired their effort with 
respect to them that damage has olready been caused, And 
this soticnyuttt necessarily be a sign to the organisation 
to cease fumaisetine entirely in reapeet te pictures in 
release. Additional spewital damage will necocewaie 
remlt in connection with Duel im the Sum, in which 

the company has already actively participated in prepsra- 
tion for release in commection with xt®ing advertising, 
exploiting, eté. Thesespecial damages are all separate 
and apert from whatever direct damage may result if the 
ection is ill-advised. 

The omly thing thie boerd knows «bout is 

that an opinion was rendered by Hr, Pemnypacker's firs, 
which at the came tine was acting eae counsBh for the 
Pickford Corporation; thet from the very face of the 
opinion, as shown by the record of the dirceters’ necting 
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of November 2th, the board, certainly by a majority, 
if not elmost with unanimity, felt that the opinion 
was eadly and wholly lacking in an adequate considera- = — 
tion of the ismes involved. 

Piret, it appeared from the face of the 
_opahion that counsel has failed te carry out the remest 
‘of t he board. 

Second, it appears from the face of the 
opinion that there were errors on material facts recited 
in the opinion, including failure to refer te written 
agreements, which dealt materially with the matters 

Third, that counsel hes felled entirely to 
coneult or give any consideration to trade usages and 
practices, with which counsel admitted they were 
entirely unfamiliar, end in respeet of the matters in 
which trade, sustom and practice were ef the ersence, 

That it appears further po Mr, Pemaypacker 
stated that he understood he vas net in agreement with 
eeneral counsel on the matter, that in connection with 
that the opinion faile entirely to give any congjdere- 
tion to the testimony of the president and ceneral 
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counsel in the soecalled Chaplin case on the very ismes 
ef fact and interpretation under review by Mr, Pemny- 
packer's fiwpm, And similarly Mr. Pennypacker's firm 
has failed utterly to consider the testimony of Sir 
A exander Korda on the basis of the record by which 
‘this board, so far as any action it has taken oF any 
consideration it has given to the problem, is restricted 
to a veference to counsel in October of 1945, with a 
wholly inadequate opinion, brought up for diseussion 
for the first time on November 29, 1946. 
| With thet sine: thie beard te act 
prematurely and subject ttself to Litigation that must 

ossamily involve millions of cellars, at me time 
when the ourrent asset position of the conpeny, if 
soutaeeta funds were excluded, represented a very 
narrow margin; it seems te me reaching a decision 
which could be so destructive of the whole financial 
position of the company as to perhape warrant action 
to oGhseFVe enseta. | 

If this board by a majority is determined 

te take this course of action, and since it may not ° 
only be subjecting the company to lisbilities which 
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the company will be unable to meet, «nd by that ochen 
subjecting dire tare individusliy to responsibility, 

I would think that it would be an essential pare of 

omy such decision to face the moral issue that this 
company now is living and spending the moneys of others, 
to wit., producers, I am not now referring to Vanguard; 
I em referring to sll the producers. 

I would like to interrupt ay statement and ask 
the Presidemt a question: producers’ funds are accounted 
for et what intervals? 

CHAIRMAN RAPTERY: very three weeks efter 
Pley date. 

“i, KRAMER; Amd if there were excluded, free 
from the s¢asete of the company for expen¢ing on -ttor 
neys and Lithgation, the funds of producers, that is 
the funds whieli you have collected fer their secount, 
whether or not Legally you heve a duty to segregate, 
would this company have cash sufficient te pay its 
bills? .« 

4 CHAIRMAN RAPTERY; Yes. 
Mi. KRAMER: By a wide margin? 
CHAIRMAR RAPTERAXY; Ne, 


vv 
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WR. KRAMER; Well, my point of view is exweee- 
e4 im what I heve just said, And 1 cannot but urge 
this board, if it ia predetermined to take this action 
evidenced by Mr. Millis! ventubben, to conside® at the 
game time its moral obligation in respect to producers 
aie Sade Mee eek ook Se in your hands as 
trustee, but whose funds surely from a moral basis are 
in your hands as trustee. 

CHATAMAW RAPTERY: Is there any further debate? 

MR, MILLS: Question. 

Me SrPR; I woulé like to ask a question, 
I would like to have information as te what the possible 
consequences to the company are of « breach of the loan 
agreement on the $200,000 in the Paradine Case, if it 
should be found that euch action is not warranted by 
the company. Will you inform us? 

CHAIRMAN RAPTERY; There are some serious 
penelSies in the various agreements. For inetsnee, if 
you look first at the amcnded deposit agreement, the 
$500,000 that Mry Selemick peid ~- when I say Selznick 
I mean Venguerd, the stock held by Leyd E. wight in 
a epecial bank account for the oredit of the United 
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Artists, end if there ie a default then Venquerd has the 
right te call upon that ¢epesit agreement for the money, 
the $900,000. There sre othe penalty provisions in 
the contrag@. I have not got the contrast here. Have youy 
Mm, Jacoby? 

UR. JACOBY: I know of no amended Ceposit 
agreement. 

CHAIRMAN RAPTENY; It is the same as the other 


deposit agreement, except that the $300,000 comes in ; 


oo 


and steys in the deposit uatil the loam agreement is ~© 
lived up to. 

MA, KRAMER I think you will find that Vanguard 
has rights; among others, if this is a breach, sn ua- 
justified disclaimer, te terminate the dintribaters' 
egreement, to contime the picture in release. It is 
the owner of 4,000 shares of common stock, and it ie other- 
Wise free of any duty, other than the duty to require 


United artists to purchase the sy anes a fair 


MA, JACOBY: i do not think that is quite 


accurate. Maybe you have studied it more recently than 
I have. 


“a 1? 


MR. KRAME\; I am not asking you to accept 
that statement, but I beliew it is what it says -- I 
am eure it ie what it says. If you look at paragraph 
Third (c) of the collateral stock purchase agreement 
I think you will find the provision to which I refer. 
CHAIRMAN RAPTHRY: © Third (e)/of what? 
MR. KRAKEI The collateral stock murchasce 
egreement. ‘hia is ne effort te argue the case. 
WR. MILLS: Se that each member of the board 
may exercise his best fossivie judgnent, in view of 
the question Hr, Kramer has raised would it take tee 
long for you to read to ue the exact language of the 
penalty clause which the contract states shelicome into 
effect if, as and when we default? 
CHATAMAN RAPTERY; Let me look first at thr 
losh agreement. | 
MR, KRAMER; Theat ie paragraph Tlever 
CHAIRMAN RAPTERY@Reading) : 
‘ELEVENTH: It is specifically undere*ae¢ aot es 
agreed that time is of the essence with 
to the Distributer's obligetior ts 


’ 
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in any menner violate or be in default under this 
agreement, for whatever cause, and if any euch . 
violation or default shall not be cured or remedied 
by the Distributor within five (5) ean from the 
receipt of notice of such violation or defeult from 
the Producer, which notice shall set forth in 
4etail the nanner in which the Producer alleges 
that the Distributor has committed « default or 
violation hereunder, ad@recced te the Distributer 
by registered mail or by telegraph and sent to the 
Dietrituter at its office et 798 Seventh Avenue, 
New York, '. Y., with a copy to Loyd &, Wright, 
Secretary of the company, st 111 West Seventh 
Strect, Los Angeles, California, the Pre@ucer in 
eGdition to any and all other rights and/or remedies 
it mey have at law or in equity, shell have the 
following rights: 
(a) to terminate the Distribution Agreement and 
‘ - ¢hereby be released from delivering any further 
photopleys thereunder, whether or not any un- 
delivered completed photeplays Producer may 
have on hand at the ‘ime of any such termine- 
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tion enall have been financeé hereunder. In 
the event of eny such termination the rights, 
duties, obligations ent privileges of the i 
perties under the Pietribution Agreement with = 
respect to the photoplaye delivered thereunder 
pricr to such termination shell continue in 
full force and effec; and to vevetnate this 
egreement, in whieh event the Producer shall be 
' under no obligetion whatecever to disgorge any 
part or portion of any cums theretofore loaned 
or advanced to it by the "istributer heremder, 
The Distributor will lock solely to the Net 
Distribution Receipts of the photeplays there- 
‘tofere delivered to it under the Distribution 
Agreement, teken asm group, for mt of 
each sums, end am no event shall the receipts 
an’ proceeds of cny undelivered completed 
photoplays Producer may have on hand at the _. 
time of any auch termination be deemed te be 
a part of the Jet Distribution Reteipts, as 
Gefined herein, and the Producer shaliselely 
and exclusively own and be entitled te such 


Peceipts ani prececde; er 


(bd) te secelerate and declare immediately due and 
peyable ell additional sums hereinabove agreed 


te be advetive’ and/or loanet “by the Dietributor. * 


We have advameed $600,000 so far. 

MR, KRAMER; Plus $504,000 om Duel in the Sun, 

OHATRMAS RAPTERY: Yes. 

MR. KRAMERgSo there may be said to be in 
isque there about $1,300,000, plus whatever damage may 
remalt on the balamee of the seven unite in respect of 
distribution coste. 

MR. JACOBY: As I heard Mr. Naftery read the 
cleuee I thought that it meamt that the richts of the 
corporation te recoup those advances are restricted 
to the pietures already delivered. 

CHAIRMAN RAPTERY; hat is right. Mr. Jacoby, 
om that the three pictures that have been delivered 
ave pretty well eximuated. And ve have no right to leok 
te Vanguard for any money on it, we ean only look to 
these three pictures; so there is $1,300,000 with the 
possibility there that ve might lese in the event that, 
the $900,000 is not advanced. 

MR, KRAMER: On that clause would it be fair 


os 


to summarize thet there is at issue, without ‘etermining 
how that isme ie resolved, first, the reedverability 
of $1,500,000; second, the direct Semage of the differ- 
ence between say vhat distribution costs elsewhere on 
seven units are and whet it vould cort under the dictribe- 
tion agreement; and third, such specie] damage, if any 
might be preved? Would that be o feir etetement of whet 
might be at iseue unde® that cleanse? | 
CHATRMAM RAPTERY: Mot under thet claus slone. 
MA. KRAMER: Wow will you refer so wie) of 
the collateral stock purchgge =greement? 
MA, MILLS: Does thet follow in order, the 
penalties? 
CHAIRMAN RAPTERY; That is the ené ef the 
penaltges clause in the losn agreement. 
"Jelanic’ shall be under no obligation to sell any 
of such shares and Distributer shall have ne right 
to purchase any of euch shares* -- 
thet le referring te the unife -- 
"for the coneideration set forth in subsection (¢) 
cme th Oe See en Dastributer shall default 
inany of the terns of that certain Loan Agreenent 


and Selsnick, * 

That is where it says 
Selznick hereby agrees to sell to Distributor eli 
or any portion of «sid 4,000 shares of the atook 
of the Distributer heretofore purchased.by Selznick 
upon any of the following terme, cvents oF con- 


tinceneies. * 


MA. MILLS: And that agreement to sell at those 


stated prices ie alleged to be abrogate’ if we éefault 
in any respeet as to any of the advances of loans that 
are provided for in the loan agreement? 

OHAINMASRAPTERY; That is right. 

Mi, KRAMEN;: You should state it a different 
way. There is an issue as to who: ia right er wrong, 
" gn@ there may always be at issue am interpretation. But 
the result is cnaapouitie Artiete be in error in this 
aetion the 4,000 shares of stock owned by Vanguard Files 
would become cubject to seontractual purchase and sale 
agreement at fair value, and not for the consideration . 
stated in (a) end (bd), which is the cancellation of the 
notes. That ie what I believe is at isouds 


MR. MILLS: I presume the beard now, having 
: ; % 
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had the exact language ot the agreement stated -— 
CBAINMAN RAPTERY: There is one othe penalty 
clause, paragraph Fifth of the collateral eteck purchase 
agreement : 
*In the event that the Dietributer shall defmult 
in any of the terns of seid Loam Acreement >etween 
Selenick and Pirtributor, the !istributer will 
deliver to ‘elznick without concideretion, «my and 
all notes of “elznick @wned by Distibutor which 
notes eiall thereupon become the sole and exclusive 
property of Selznick. * 
Now under the deposit agreement i. Wright has now token 
money in place of notes, and they are held by “Wight 
subject to the provisions of the agreement. That is 
the third provision that has mumm to do with defeult. 
I will see if there are any others. 
“A. SIVF2 How much money is involved in that? 
CHAIRMAN RAPTERY: $300,000. ‘That is held by 
Loyd “ight ss depositary under the various agreements. 
Wi. KRAMER; is it a fair question, ur, 
Jpesisomt, to ask the Presidemt to peli the direeters 
whe voted on this question as te whether aay of thes’. 
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holds © personale indeunity agreenent from the stock-— 
holders separete from whatever indemnity arreement 
the corporation may be responsible for, on the ground 
that the existemese of such an agreement aight well 
have affected the decision of the Airector es to his 
vot ing? 

A, MILLS: I think eweh a poll would be \ 
out of order, but I ¢o not have any objection. 

MA. JACOBY: It would be highly improper, 
but I heve no objection. 

MR. ERAMER: If you think it is improper I 
won't press it. 
pote MR. MIS: On my own behalf I am willing to 
sey that I have no infemnification from anybocty, exe 
cept the resolution the' was adopted by the board 
some tvo years ago, under vhich the eorperation agrees 
to save and hold the directors individuslly harmless 
and free of any (emeges es the reeult of any cuit 
which is now in contemplation, so leng es the directers 
set in good faith ané according te their best business 
judgnent. Aside from that I have no indemnification 
egrement or understanding vith anyone. 


. . r 
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CHAIRMAN RAPTERY; I won't poll the directors, 
but any @ireoter who wants to state whethe® he has one 
or not is at liberty to do so. I heve none. 

WR. JACOBY: I will make a similar etatement. 

MR. DENWENT: 3 make « similar statement. 

MR. WEISMAN; I also. 

eA, COLE: hr, Mills, your fir-t resolution, 
line °, will you accept an anendment, strike out the 
word "an" and insert the word "auch"? The resolution 
reads “Resolved, that this corporation retain the firm 
of Davis, Polk, vardveli , Sunderlend & Kiendl to bring 
an ection, * { maggest changing it to ‘such action*® .. 
otrike out “an* and insert ‘such. * 

MA. MILLS: Yes. 
MR. COLE: I offer such an amendment. 
MR, WEESXAN ; I will second it. 

CHAIRMAN RAPTERY: Dees the seconder of the 
aighead motion consent to the smandment? 

MR. JACOBY: Ye, 


MR, MILLS: in there ony question on the anent~ 
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is there sony further Gebate on the motion? 

WR. MILLS: Question. 

CHALNMAN RAPTERNY;: Before voting on the matter I 
would like to heave a meeting with Mr. Cole end Mr, 
~Weleman for a very few minutes, if the board will all 
agree. If not I will put the motion an’ have a vote 
Pight now. Ie there any objection from anybody? 
= WR, MELLS: Is the beera going to be informed 
of the nsture and the contents of the discussion that 
is going to take place now in private? | 

CHAIRMAN RAPTERY: I will withérew the suggee- 

lence view at tee Gee Gal it might even be construed 
on smnathing SpeIee, are you ready for the question? 
wa. eT: Question. 
~~~ GHATRMAN RAPPERY; These in faver. Contrary. 

The vote was as follows: In fovor, Mr, Weisman, 
Mr, Dennent, Mr, Jaceby and i. mille; againe®, ur. sgnew, 
Mr, Kramer end Mr. “iff. | 

CHATRMAN RAPTERY: I om going to be asked te be 
recorded as not voting. 
WR. COLE: Record me as not vet ing. 
CHATRNAN RAFTEAY; The motion is carried, 
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matters under the first item of the sgends. 

CHAIRMAR RAPTERY; I think eo, 

WR. KILLS? Except, perhaps, does the nanage- 
ment _ or desire any more instruction from the board? 

CHAIRMAN HAPTEAX; I have all the instructions 
I need I imagine, 

Mi. AGHEC: May we have a copy of this resolu- 
tion before the aimtes are ready? 

. WEISKAN: Mr, Chairman, say I ask a ques- 
tion? 

CHAIRMAN RAPTERY: surely. 

Mi, WEISHAN; I have beem informed that in 
order for a motion te carry it is required to have five 
out of the nine votes. 

CHAIRMAN RAPTERY; No, a sajority of those 
voting. It requires six for e quorum, 

The second matter om the agenda is a proposed 
deal with Beaiber Golden Proéuctions, two pictures, one 
of which is entitled E4die and The Archangel Mike, 
end the second ome is « picture that has to de with 
ene 200 Ott faite Sanit to be dirceged by Liord 

Bacon. in a@aitton xr, colder is negotiating 
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, ; ‘at 
now for a very important piece of property which he 
ia not at liberty to discuss; but he is willing to give 
us an option on the third picture in adéition to the 
other two pictures. The terme ere all est forth in 
the memorandum I sent you centlemen, 27) per cent 
United Stetes, Canata and England, and terms up to 3 
per cent for the rest of the world; with a modification 
of his former deal on « basis of 15 per cent for gutricn: 
Sales insteed of 5 per cent. Mescrs. Sears, Bognall 
end Raftery all recommend the ¢ent. 

MR, JASOBY: I thought that one of the two 
pictures wes not suitable; that wae dismueced off the 
vecoré at tho last mesting, end that manacement would 
recommend to Mr. Golden that we would not take the 
picture, 
CHAIRNAS RAPTERE: There was a statement that 
I get the full information, And that is wiy I adjourned 
it to this meeting until I could get further ‘nformation 
on it. ‘*Mike*® is a story about “exas, Srovklyn and 
HeFlem, te has a production whieh Bagnall sare is one 
of the best he hae seen. We reserve full casting approval 
and vhat-not. That is what I was im sone doubt cbout 


until | got further information from Bagnall on it; end 
Sea?a was out there. I aid not want to state unqualifie- 
ly here about it. His production cost is $900,000 
Piniaua on each of the two pistures ené the option 
picture. 

Mi. MILLS: In other words we make definite 
contracts with respect to Hddie and archangel Mike, 
and pavuatennsse/ these rates stated in the agemia, and 
we take an option to distribute et the same rate ea 
third picture, the title of whieh is as yet unknown. 

Re ERAGE: Can I ihterrupt, off the record? 

CHAL ‘MAN RAPTERY: Yes. 

(Discussion off the record.) 

Wi. MILLS: I move thet manegement be euthorized 

te complete the contrast with Golden Pictures, Incorperated, 
on the terme stated in the membrandum which accompanied 
the agenda for the meeting which was held on November 
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oth. ~ 
MA. WRISMAN; Mey I have a copy of ? 
CHAIRMAN NAPTERY; Yes, 
mM. JACOBY: Do I understand that these 


pietures are fully finaneed? 


ax oss ae 


Qa ee ee 


CHA RMAN RAPTERY; Yes, these pictures are 
fully financed; we heve no interest of any kind in the 
MR. VENNENT: Whoet ie “. Golden's backgrouné? 
CHaTRnAN RAPTERY; "Breakfast in Hollywood® 
wes the one ne gave us, “Hitler's Uhiléren® over at R.K.0, 
which dic over $5,000,000, and “Master Race,* which @i¢ | 
$875,000 domestic. le a good choman, that is what 
Bédie Golden is, and the orgemigetion here likes him, ~~ 
and he is only coiling to sake one picture « yerr, ena 
the third picture, if it ie made, would not be @qlivered 
until 1949, age 
MR. DENNENT: I second Mr. Mills' notion. 


OMATRMAN RAPTERY: Are you ready for the ques- 
tieg? All in fevor. Contrary. Mr. “iff votes ne. 
All others in favor. The motion is carried, 

Now we come down to the correetion of the 
minutes eas proposed by Mr. Kremer's ‘ution memoranda; 
ena IT al°o now have » memorandum from Mr. Pennypacker 
Do you want to go through that leng Pigmarole today? 

MR. “ILLS: I heave no objection to the copreetion 
of the minutes as suggested by Mr, framer, I 40 not 
know what Mr, Pennypacker's correctionsia, but it is 
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eufficient that he made it. 
: CHAIRMAN RAPPERY; Mey I make « suggestion 
to 'r. Kremer, bacet on Mr, Jacopy's recommendation 
at the last meeting? I do not consider a stenographic 
transcript as accurate minutes of a corporate meeting-- 


they may be nocurate, but they are not formal minutes, 


Should not tr. “uller tae these ainutes as trans. ak 
cribed by the stenographer and reiuce then to minute 
form so that the elemmte are given? Ancd we can take 
Mr. Kpamer's proposed corrections and Mr. Pennypacke 
proposed corrections and attagh them to each of ouy 
stenographic transcripts instead of coing throug © 
long corrective process. 

MR. MILLS: Mr, Chairman, didn't thas 
atopt - resolution under which you appoints i+ 
stenographer who reported the meeting of 
which Mr, Kraxer suggests be correcte’. ©« + 
mune pro tune, and then dé net thet Pp 
late that the record ac thus mate «ould 
the minutes of the meeting? 

CHS IRM AN RAFTERY: | ae te 

MR. JACOBY: Bhat wae Sie sors 

~ th, 
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_. CRA TAAN RAPTERY: I am asking the bosrd to 
conci’er the possibility of reconstructing that, in the 
interect of saving time. 

MR. MILLS: IT have no objection. 

CHAD MAN GAPTERY: Ie there any ob jection 
to it? 

MR, ERAMER, I would like to know two things. 
First, I want to know if there is any objection to the 
correction of the stenographie record as it has been 
sent out to the directors et my suggestion. 

CHAIRMAN RAPTERY; I have none. 

MA, KRAMER: ‘Second, the corretion of the 
mimtes running back te July 9th, now ere you disposing 
of thet? 

GHAINMAN RAPTERE; I an net disposing of that 
in this summary way, I az letting you take those up 
seriatim and we will «et rid of them, if you want to do 
it now. 

wR, MELLS: If we are going to correct the 
ee 6 +n? a 
taka/tine to Listen to the Language of eneh proposed 
correction and accept it or reject it. 


CHAIRMAN RAPTERY; Mr. Muller, have you got 
that here? ‘Start with the mimtes of July Sth, at page 
6 I believe. 
WR. KRAMER: Item 8 was the first one on that. 
Mi, DEMNENT: "Tie outside motion picture 
interests" was the heading. 
CHAIRMAN RAFTEXY: Oh, yes, that war Ju} 9th, 
(Diseussion off the recera.) ; 
; CHAIRMAN RAFTERY: In regard to subdivision 
8, this is the vay the mimtes read: 
"ar, Kramer «moved that officers, directors, 
executives and meabere of their femilies should 
mot heve «ny interest in motion picture enter- 
prises, i.@., producing companies, distributing 
companies,exhibition companies, excepting snly 
stockholders of United Artists Corporation and 
eecurities traded in pabiie markets. Kr. 
Mills seconded the mo and it waa carried 


unanimously. J 
Mr, Raftery moved that if any salarie’ officer 
does have such est he be required toe divest 


himself of 1t or resign. ri 
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carried 
Mr. Mille seeontet the motion and it was/unani- 
nou sly tasmarkedt xf én 


ur. Kremer sage in hie senorandum: 
"The motion as to reaffirming the »olicy prohibit - 
ing eofficere, directors, ete-, from having possibly 
conflicting finamtiel interesta wes spelled out in 
detail and should be set forth in greater deteil 
in the mimtes. * 

I cubmit thet is the ultimate statement of 
the thing, an@ we had a lang debate on it, and everybody 
vas ‘mn concurremes that no officer should have any 
outside interest or conflicting interest. 

MR. AGNEW! There vac a Girection te the 
President to send out « not ige. 

CHAIRMAN RAPTERY: Directiod to send out what? 

i, AGHEW: A memorandum instructing people 
thet that was the rerolution of the board, I do not 
recall any debate about it, but I think we sll agreed 
that it wae a perfectly proper thing te do. 

MA, KRAMER; I had « semorandum on it but I 
60 not seem to fink 16. 

(Diseussion off the record.) 


Mi. KRAMEP; - do not oPese for an amendment 
of item 8 of the July Sth meeting. ! 

CHAIRMAN RAPPERY; I think further=ore, if any 
of you gentlemen have information of that character, 
that the least you eould do is to give it te me. Sven 
if it ie heereey we will investigate it and invesfigete 
it promptiy. 

Mi. AGHEW: I think neturally you are referring 
to the content of my letter, some of the contents of ny 
letter to you. I sald in that letter that when and if 
the proper time comes those 4isclesures will sll be made, 
thet is all of the charges that I have made will be 
fully disclosed, 

CHAIRMAN RAPTERT: I have set brought that up 
berfere the meetigg yet. 

The second one, No. lis 

*The Chairman reported to the board concerning 

Charles Chaphin's claim in connection with the 

Greet gtettst Dictator, * 7 - 
i, Kremer wants that spelled out in greater detail, 

Wi. KRAMER; Yea, becauce there was a notation 
in the public sudtter's account, and at that time we 

. =. 
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asked the President to give his views on it, and he 
eclé@ thet the claja was without validity. Failing to 
etate that left it that there was just a discussion of 
it, and the motter of ite validity was not include. 

I left the meeting, beine satisfied thet there was no 
velid cleim, although one was asserted; and I do not ‘ 
find any record of that. 

MR. JACOBY: Of course the (irectors took no 
ection on the matter et all. 

MR. MILLS: Your point being that the minutes 
are clilemt on a subject that wee discussed, end no action 
was taken. Well, if we can agree on the gist of the 
discussion ise there any objection to adding that to the 


Peeord? 

CHAIRMAN RAPYERY: None. 

MR. MILLS! Can you dictate the cist of the 
éiscussion? | 


CHAIRMAN RAPTERT: ‘The Chair at the meeting 
explained that at the seeting @f “ickfair held on 
cunday, October 6, 1941, at the request of Mr. Korda, 
with the sgreenent of Wiss Pickforé and Mr, Chaplin 
and Mr, Dagld ©, selamick, the date Jamary 2, 194, 


wee fixed as the delivery date for feature pictures 

of stockholder cwmers which were to receive the so-called 

eliding seale terme; that . Chaplin's "Great Diet ator* 

was delivered early in O tober, 1940, put in release, 

and by January lst it ned already grosced in exeess of 

$600,000, and was gut in the category of a: Silverstone 

Plan picture and entitled to the benefit of the Silver 

stone Plam. “hat there was no resolution passed.at 

the mectingbf October 6th, but merely that the owners 

CARLY SPSS Ge eenes Thee Gave Se gat tn 
delivery 

the mimites the starting /date, IMmary 1, 1941, 

and the firgt picture to receive the sliding ecale 

terms was the "Thief of Bagdad. * 

MR. JACOBY: May I ack a question, Mr. 
Chairman?’ 

CHAIRMAN AAPTERY: Surely. 

MR. JACOBY: ad Mr, Chaplin seserted 2m this 
clein that Mr, Kremer ics referring to subsequent to 
October 6, 1oa@e 

CHAD\MAN RAPTERY; Never officially. When the 
Silverstone Plan was tendered to him he stated he 414 
not know whether he would want te take it of net. And 


I 49 not know whether he fipeliy took it without 
prejudice -—- I em not quite sure on that. The ®ilver- 
stone Plen was s bomms plan that was in existence 
through the year 1940 en all pictures delivered through 
that period. 


MA. KRAMER: I am entisfied with the statement. 


CHAIRMAN RAPTEXY;:; The nex® item is No. 13: 
", majority of Ske directors present indicated 
objection to the motion. * 
WR. KRAMER: What shout item 19? That is a 
gacly lacking record. 
CHATAMAN RAPTERE; kr, Kramer says: 
“She report >f the Chairman should be spelleé 
out in greater ¢eteil." 
I cannot epell that out now. 
mh. KRAMER; The record stetes that the 
Chairman reported concerning the sixty minute festure 
contracts. ‘The Precident was called upon to state what 
the recor’ was on those contreets, whether they existed 
or 416 not exist of whether they were signed oF not, 
and those facte were then divulged to the board. With 
thie record gou do not know what the report was of tae 
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manggement to this bosrA, just » statement that he reported, 
If 1% cannot be veaurwentes now, it cannot be, 

CHAIRMAN RAFTERY: It can be; but I will have 
to get out the contracts. I can give you a weitten 
report on that within 48 hours, an? i will Gene 2. 209 
a a eS 2 

MA. MILLS: I do not think the minutes are 
terribly deficient there. I ‘do not need any further 
information, evesking for myself es » director. | 

MR. KRAMER: I would like s report, . 
President. 

CHAIRMAN RAFTERY; ‘{ will give it te you. 

Item 13, that ie regerding George lL. Bagnall. 
In view of the fact that that is now history do we need 
any smendment? 

MA, MILLS? T think we need aight sucndnomt 
there if that reletes to the eomumnesied of the deal. 
ui. JACOBY: o,that wae e three reer ‘eal, 
and that wae vashe’ out seein = 
(Diseugsion off the recom.) 
Wh. MILLS: Might it not be useful in «me 


possible cireumstances to have the fact stated in the 
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record here and now, that this telegram war Adeanstched 

immediately, and the telegram quoted in the record? 
CHAIRMAN RAPTERY: All right. 

Wi. MILLG: I so mowe, if that ie Kecessary. 


~s 


I suggest that that be done. aan 
CHAUMAAR NAPTERY;: ws, Stenographer, I will 
give you a copy of the ‘elegram, and at the. request of 
ar. Mille the Chair direets you to ineorporate the’ 
telegram in its entirety,. together with a notation 
that a copy was cent to Damiel T. O'Shea, President of 
Vanguard Films, who is at the Mayo oLinie, at or about 
12:45 FP. M. thie date. : 
‘WESTERN UNION TELEGRAM 
Straight December 10, 1946 
Venguaréd Films, Ine, 
©2736 Vaehington Blvd. 
‘ulwer City, Calif. 
Also: 
Pefitel T, O'Shea 
Xohler Motel, 
Rocheeter, *inn, 


att. Mr, Dawid ©, Selanick 
and Mr. Eynest ... %eenlon, 


the following resolution vas atepted today by a 
_nadereny of sho Sue oft Monemiane. of Sepiie® Janey 


OES Les Ra ee Be Ee og cule 


Corporation, with Meeers. “ole and Reftery not 
voting, and “egare. Agnew, Sif” and xremer vot ing 
in opposition: 
WHEREAS. this Board of Directors (« in reieig 
of en opinion dated Octeber 7, 1946, from 
especial counsel relating to the ‘ransact' ons 
between Vaneuerd Films, luce. ané Dewid 0. 
Selanick, on the one band, and ©. Ff. 0. Radio 
Pictures, Ime., om the -ther, and advising this 
Boer that, im the opinion of said counsel, 
there sppears to be a breach of the various con- 
tracts dated Octeber +, 154, Wotween wis 
covperat ian ami vanguard Palas, fin os 
acrignee, and Dew*2 0, “elznXck, and 
WHEREAS, at a meeting held on November 11, 1946, 
the stockholders of this corporation adopted 
certain resolutions recommeniing that this 
corporation, through ite board of Sirectors, take 
prompt legel ection againet Vangusrd Films, Ine, 
and David. ®elemiek, and others, ae sore fully 
appears from the resolutions atonted at sueh 
meeting; 
HOW, THEREFORE, BE IT 


Pe Ae a ee) 


RESOLVED, that this corporation rétein the firm 
of Davis, Polk, Wardwell, Sunderland @ Kiend to 
uetne wa eetiell or sections in New York, ageinat « 
Vanguard Piles, Ine., and Pevid ©, Selenick 

ond mach other party or parties as caid counsel 
merous necescary or senate, sodking 
rescission, damages, declaratory relief, or such 
other, further or different relief ss may be 
deemed by oaid counsel to be proper ané advisable 
in the premises by reason of and srising out of 
amy ené all transactions by or between Vanguard 
Films, inc. and Pavid °. selenick ont R.K.0.Radio 
‘Pictures, Ine’, or with any other party or 
parties, from the date of the execution by this 
eorporetion of@amtr acts wit aeid Venguerd 
Filme, Inc. and Pavid ©. Seleniek, their 
predecesrora oF suecessors in interest, down 

to the date hereof, and it is further 

RESOLVED, that Management be and it alias tae oa 
directed to netifg Vanguerd Filme, ‘ne. immed- 
lately that, pending the institution and ceter- 
minetion of saié action or aetions, this corpera- 
- ‘$1om will net secept Gelivery of the motion 


pe re ee Be, eS eo 


@ 
picture ‘Duel a the Sun’? or participste in the 
rpoduetion or dietribution of eny further motion 
picture photoplays to be produce’ by Veneucrd 
Pilme, Ine. or Dawid ©, Selznick, nor will the 
LOAN Of SACD 000 re-uested by Yangucrd "Lime, 

Inc. in commection with the production of a 
motion pleture photopley entitled 'Paradine Case! 
be made, and it is garther 

RECGLVED, Moat the advice -f the fimmef Davis, 
Yolk, Waréwell, renterhond ®& Eiend] be sought 

as to the continued distribution by thie corpor 
ation of the motion pietures en’ itied *Simee you 
Went Away,*® *I'1l Be Seeing you,‘ and 'Spellbound!, 
heretofore deliversa by VYanguord Films, Ine., 
and that Management b¢ and it hereby~is directed 
‘® continue or to cease distribution of said 
motion picture photepleys in sccoréamee with 

tae advice eo rendered ty said firm, ond it is 

eT darther 


RESOLVED, thet « cub-committee of this board 
consisting of Wr, ©. ©. Mille and Mr. Herman 1. 


Velamen be and it hereby is sprointed to nake 


rs 


Me 


si Polk, Wardwell, Sunderland # Kiendl for the 
purpose of carrying out the foregoing rasolutions, 
end thet in the event thet tee firm of Davis, 
Polk, Wardwell, “underland 4 Kiendl is un- 
available for tne aforeaentioned purposes, the 
“gaia cienmaticen be and it nsereby is 
authoriged to retain substitute counsel (not 
presently connecte® with the corporation) in New 
York, and te instruct such counsel to eargy out 
the foregoing resolutions, 
UNITED ARTISTS CORPORATION 
by: ZDWARD ¢. RAPTERY 
President. * 

CHAIRMAN RAPTERY; This was where they moved 
for s contrast, secomied, an@ no action taken, Hr, 
Kramer's amendment is that the majority of the <ireectors 
present objected to the motion. That is true. Unless — 
there is objection we will direct Mm. Muller to adéf 
in the etatement thet a majority of the 4irectors 
present indicseted objection to the motion. 

Now ve come to the meeting of July loth. 
This ir on the Bddic Small @iscussiog, ‘tem 4, There 
to quite « lot im the mimtes about Jt, but ne ection 
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wee teken. The sinutée read: 
"It wea the eoneereus of opinion that management 
be autherizeé to make e Ged with Mr, ‘mall for 
specific pictures over a two year period on. the 
Glé Hé¢ic Snell terpms, to wit., 25 per cent '.5., 
Canadas and iglend, and up te 50 per cent in the 
rest of the worl@, which terms eppear in the 
1938 contract with "ddie ‘mall, * 

WR, KRAMER; Your record shows that you 
recommente’ that the deal be rejeeted and that you 
recommend te the beara to authorise ssnarement oh) 
negotiate aveal. 

CHAIRMAN HAPTERY; That is true, ané if I~ 
were there again I woul4 recommend the sare thing. 

We, KRAMER; J am not eriticising it, I 
juct want to ect the record the way the thing happened. 

CHAINNAN PAPYERY: Unilere there is ob Jection 


I will divest Mr. Mulla to incorporate that statement 
in the minutes. 


As regerde Item 7, on the larmomIving 
“lotures, Ines, it ie ouggested by Mr. Kramer that 
the meeemt minutes should reeord that >. Raftery said 


thet Nesers. “‘eare, Sagnall an ‘«ftery recommended 
the deal. 

That is true, and I am perfectly willing to 
heve Mr. “aller put it in, 

Now «s regerds ites &, that i= true, the 
minutee should viene thet Meeers, Sears, Bagnall and 
Reftery recommended the ¢eal.- 

Item 15, thet ie on the Arthur Felly deal; 
ell thst was recorded there was the ultimate decision 
of the board that this board would approve the cast 
ami what-not, and the deal wes euthorised and so on, 
Now Mr. Kramer wants to have recorted; = 

"That Mr. Neftery exeused himself from the room 

to speak with i, Seare om the telephone; thet 

upon Mr, Raftery’s return, Mr. Raftery etated 

that Meears. ‘Sears ané Raftery recommended that 

& Seal de authorized with Mr. Kelly subject to 
opproval by a majority of the stockhol@ars of 
producer, casting, ete.; that this recommendation 
was not aceepted; thet, thereupon, a motion was 
made to refer the proposal from Mry Kelly to 
RManagenent on tue ground that there umm vere insut- 


Sie a id ee es ke coe 


wr, Kremer left the meeting after thie motion 

hed been made em! before it had been put to « 

vote, * 
I recell that Mr, Raftery left the meeting ond I also 
Pecell talking to Mr. Sears om the phome. I have no 
recollection of the prorosal being referred to sehage- 
zent. 

-©e 

* m.. ER’; %I° wes aot. Thet ie what happen 
et efter I left the room. Then afterwards there vas 
@ motion to approve. It is important thet you state it 
vas your recommeniction and thet Sesre joined you. I 
want to be recorded as not being there at the tine 
the vote wae taken. 

SR. JACOBI; I think it should be recorded 
thet you Ware not present, but it ie ay recellecticn 
thet the resolution that was adopted was recommended 
by aanagement. 

CHATAMAN ASPTERY: The motion wae made that 
the desl be confirmed, before you left, ont the gotten 
seconded. The motion was voted upon after you left. 

I om willing té accept an emeniment that you were not 
here when the aotiom was veted upon. 


MR. KRAMER: I think you alco ought te put in 
that you and Sears recommended it. 

: CHAIRMAN RAPTERY: . will ing. 
Anything we recommende’ we will éo. | 

Wi. KRAMER: I think it ie good practices that 
when mafagement stands up te be countei it should be 
recomied thet way. _ e 

CHAIRMAN RAFPTERE: fhe proposrsle os they come 
out have the recommendations of the sanegement right in 
them as « general Pule. 

WA. MILLS: There is po objection. 

CHAIRMAN RAPTERY: I have me objection te 
the correction of the minutes of the next meeting, 
thet a letter was prepare’ by counsel, whieh Hr. ‘ears 
sent out om She Export Ascecistion; beeeuse we pre- 
pared this, Paul O'Brien and I prepared the letter. 

Mm. JACOBY: Is thet august ard? 

CHATRMAN RAPTERYT: Yes, 

MR. KRAMER: The next matter ie a matter 
of substance. On the French loam it wee clear to ay 
recollection ant from ay notes that there was ne oblige- 
tion by the Prench cubsi¢iary to lean the soney. 


CHAIRMAN RAPTERY; That is notay recollection. 
My recollection ie thet if the French company had frezen 
france over there in renee it could invest in thet 
pleture. 

Mi, KRAMER: But singe you did not know 
whether it had or not, it was optional whether you made 
_ 8 loan? 

. MN. MILLS: My recollection ie thet we vere 
to make the loam only to the extent thet we had free 
francs of our own. 

CHAIRMAN RAPTERY; That is the agreement. 

WR. MILLS: An@ thet we were not obligated 
beyoné that, ~ 

CHAIRMAN RAFTERY: That ie true. That is the 
way tne desi was close’. Aa a matter of fact I ip act 
believe the deal is ever going to come to fruition. 

WR. MILLS: Well, we lay many an egg and they 
don't always heteh, 

CHATRUAN RAPTERES Septeuber 17th, item 11, 
Mr, Kramer sks that he be reeorded as voting no. 

‘Wi, KRAMER; I certainly 4id. I votei no. 

Mi. JACOBY: That ie my Pecellection. 


wh. Powe: ané I am not so recorded. 
CHAIRMAN RAPTERY: We will record Hr. Kramer 
ee Votigg no in the sisutes, : 
MA. JACOBY: May I ask what is the stetus of 
the ceakt 
GIAIRMAN RAPYERT; We are trying to get the 
contract signed. They are fussing about %. 
"MR, KRAMER Ghat is the deal -- if we aid not 
40 it that day it was no deal. 
GHATRMAN RAPTEXY : On Item 12 Mr, Kremer suggests 
the following: | 
‘ln eoneection with the Comet Productions Inc. 
contract, I esked each of the directors present 
tf anyone could specify a business consideretion 
moving to the company which would justify « reduc- 
tion in terms to Comet Preductions, pointing out 
that the officers of the Company ané in turn the 
Board of Directors had requested kr. Chaplin, Miss 
Pickford an@ Venguerd FPRims,-Inc. not te exercise 
their richts under the so-called strenml iner 
contracts and that Miss Pickford haé exercised 
her Fights, notwithstanding the view of the 
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officGre and the directors that it would be against 
the best interests of the Company. eae that 
the foregoing be recorded. * 
r have no question in my mind but what he 4i¢ make 
exactly that statement. me 
MA. MILLS: Mr, Kuamer merely desires the 
correction to be made, that he made the statement. 
CHAIRMAN RAPTERY: If we recorded every 
etatement made by everybody on that you would here 
come minute dbeok. 


Mi. KRAMER: There is a two-page mimte on 


Nidal objection. 


CHAIRMAN RAFTERY; There is no objection. 

Item 13 is = request to have noted that 
Mesers, Pennypecker, Cole and *ramer 414 not vote 
and they stated that they refrained from voting be- 
cause inadequate informaSSen had been furnished as to 
the quelificetions of Mr. Gere, and a request that 
the foregoing be recorded. 

I reesll that, And if there is no otjection 
we will so record it, 


5? 


MR. MILLS: We objection. 
CHA IRMAN HAPTERY: Item 16, 
KR. KRAMER 3 t-am not clear on that, sa | say. 
I 40 not believe Mr. Pennypacker refrained from voting. 
CHAIRMAN RAPTERY; I think he ¢1d. 
MA. COLE: I thik he 414, 
CHAIRMAN RAFTERY; Items 94 and 95. You are 
perfectly right in your memory on those: 
“Although no forme] action may have been taken, 
it was the unanimous sense of the meeting, and 
should be so recorded, thet no fubther charit- 
able contributions be made without a reference 
to the shareholders and receipt of s statement 
from the shareholders, * 

Gentlemen, om chariteble cont2ibuticnus there var 20 

formal action taken, but it was the sense of the 

meeting that we were not to make any -- 

MR. MILLS: I request thet charitable con- 
tributions of the corporation be referred to the stock- 
holders for their reepective necamentations. 

CHAINMAN RAPTERY; ‘ei 3, September 74th, 
That is incorrect definitely. 

mM. JACOBY: Will you we what it is? 
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CHAINMAN RAFPTERY; Coneerning Hynt *tromberg. 
That sentence rerds now: 
“ur, Kramer stated that he hed read the report 
of Dam Hickson with respect to the *tromberg 
evidense of 
pictures and thet he failed to find =myxaE=e 
farming out. * 
What it should have read is: 
“and thet it failed to anower the question of 
farming out.* 
Does that amendment meet with your approval? 
MR. ERAMER: It does. 
MR. MILLS: I have no objection. 
MR. COLE: That clarifies it. . 
¢ MR, MILLS: I think At ought to go one stag - 
further and state who it vas raieed the question, __ 
CHATAMAN RAPTERE: ‘There i a whole lot more 
to it. 
Item 5, the minutes read: 
‘ir, Kramer stated that Mr. Seare has now described 
toe Roach pictures as running « to 6 minutes e. 
each." 
My, Kramer says: 
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‘Mr, Cole made a statement as to this item, 
which ia not recorded. * 
I have no recollection of the statement. 
Mn. KRAMER: mr. Cole enid he was very unhappy .— 
MR. COLE: Sure, I remember it. 
WR. JACOBY: ‘There were numerous remarks 
made st these board meetings which are not reoorded in 
the minutes. I do not see why the minutes should 
contain a running commentary of the remarks. 
CHAIRMAN RAPTENY: Item 3 we have covered. 
MR. KRAMER: Item 6: 
Mr. Cole made a statement as to thie iten, 
specifying thet hie affirmative vote at the previous 
mectigg in connection with the Hal Roagzh and Wakter 
Wanger deale bed been premiged om the feet that the 
two items were tied together as a packsge and as 
2 result of Mr, Cole's statements, the question of 
tying the two contracts ether wae discussed, 
particularly from the et int of the respective 
commencement snd expiratiqa dates, ° 
The anever is that when management decks contracts which 
are not tied together, if they should, you have get s 
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very peculiar situation. 


MN. JACOBY: My reeollection of the thing is 


thet a full discussion took place, pnd Mr. Raftery 


advised ue st that time that they/could not be tied 
together. 

MR. hours I thigh ou might say that Mr, 
Cole voiced an objection to Yhe deal. In thie para- 
graph I 414 nate th charge that\they were in my opinion 
tie@ together as a package deal That is a stetement 
of ny position, if you-want it recordedin the minutes. 

CHATAMAN RAPTERY; What is younext one? 

MR. KRAMER; It is my reeollection that the 
payment of $7,800 to Mr, Unger was not to be made 
before the end of the colendst year. Meybe I am wrong 
about it. 

CHAIRMAN RAPTERY;: Half was to be paid before 
the end of the calendar year. 

WR. KRAMER; It ie recorded as a payment of 
¢7,800, which is not before the end of the year. 

: GHAIRMAN RAPTSAY; Well, ithe been paid to 
him. Whatever damage is done is done. 

MR. COLE: It was half, that is right. 


CHAIRMAN RAPTERY; We 414 not pay it the neat 
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minute, we paid it to him sae ve went along end got it 
behind us. We had to pay da 

Mi. KRAMER; Here on -tem 11 on the abendonment 
of unproriteble operations there waa action, that the 
mahagenent Sp eet + and toeremis no such ‘inna 
in these mimtes. : 

CHA [OMAR RAPDERY: As « matter of fact Sears 
should heve had that report in. © gusrentee tha® I will 
have it before you before the end of this calendar 
year. 

wh, AGNEM: A report on South Americas 

CUAIRMAN RAPTERY; Hot omly on Touth America 
but om ell theee foreign unprofitable operations too. 

By the way, I got a Very interesting report from the 
Senkere Trust’ Company on the survey of Mexico. Nexico 

is in « Greadfilly infleted con‘ition; the only thing 

thet ie solid dowm there ere the banks; the banks are 

in pretty goed monetary shape; ther are not landing any 
money to any fly-by-nightes at sll; your stock market 

ie off 95 per cent since Jamuary lst; they are not able 
to predict whet the future will be until they sec how this 


new goverment tekes hold. This gowernment 1s inclined te 
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be slightly te the left, not se far to the left as the 
government before, it & very much like it, but enything 
can hapren in thet rlace. I got a report and I am 
ities to circulate it sround among the sembers of 

the board as coon as | Cam eet coples mads. 


(At thie point there was a short recess 
for luneh.). 

wR. KRAKER; Now on the Cotober “nd meeting. 

CHAIRMAN RAPTERY: That is Item #7 

1G. KRAMER: Yes. 

Mi, JACOBY: Has not that been corrected al- 
ready in thet I have gotten a copy of the stenographic 
traneepipt? Thet is of Mies Pickford's remerke at 
the weeting? 

MR, ERANER; ‘Yes, I do have it. 

CHAIRMAN RAPTEAY; The meeting of October sth, 
We can insert in that second sentence “It was received 
in a letter efdresced to Mr. Cole, copy of ‘which was 
Argtesbatet to each director present. That was Mr. 
Segnall’s letter to him, 

“WR. KRAMER: Right. 
CHAIRMAN RAPTERY; Item 10. 
MR, KRAGR: I an relying on Mr, sift fer 
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_ GCRATREAN APTERY: @. Eramer suggert< this 
a@iition to the minutes: 
*altneugh I left the eeeting befor? action was 
taken om item 10, I underetané from Br. “iff *tnat 
the followmg securre¢, which i» not recorded: 
The 0 sirman re-orted tast be hed semt cut telecrans 
to sll UA preducers regarding the Expert Carp-re- 
tion and had received simost 190 per cent rejec- 
tions and thet it therefore appeared that there 
Was nothing for JA 9 do, but vithdray from the 
expert’ Corporetiom in which ‘t hed invested 
about *5,000.* 
That is the first item. There have been many changes 
since that meeting. As « matter of fact practically 
all our producers, vith the -xceptiom of Mies Pickford 
end Mr. Chapin, bave agree< to come in. 

“i, AGWEW: Exeept Mr, Sel eniek. 

CHA IRMAB RAFTERS: Put it this way, that 
practiesliy all pom proéducers,ercept the three owners, 
cave signified am intention to come im the Export 
to then mt wamer, : 
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the oePegraph just as it is requested, ac 2 new item, 
because there is no muamber fo it. 

-— ‘ . ' 

‘ ne next item has to Go vith mr e=* * 
coriticiem of Mr, ‘ears’ usurpation of executive powers 


outeide of hie own @uties and Mr. ‘Seare’ ce’ ivities 


in stirring up <Pouble with the stockholders, narticularly 


Mies Pickford, 
How no ection was teken on it; there was just 


5 Gjecussion in camera after the secretary unc been ex- 
fires. © ges ap 
AF MA, SIFF: hah is wetew We ad journe ent. 

CHAIRMAN RAFTERT: We had «2 little discussion 
before, and then an af journment, and then there was 
curnan tien ere ta Wak corner, but there was 
md action. 

Mm. MILLS: Ereept ec to thinge that are real 
and important ené on which action was taken, and unless 
a director requests thet his remarks be spread on the 
record, we av@ coing to make it a very 4ifficult job 
for our secretary and for ourselves if we now create 
the iaprescion tn his wind that the resesl net cuntaia 
on accurate report of ell of the remarks that ore uate 


and all of the comments. 

CHAINMAN RAPTENY: If that were true then 
mimtes would ceace to be minutes. 

Wi. MILLS: Yes. 

# wR, JACOBY: het ie right, a 

MR. MILLS: Wheat proposale were made kde 
action wes taken. If a director has something to say 
ani desires his remarks to be put on the record let the 
reca’d show those remarke. But I would not like te 
have minutes whieh are verbetin reports of the meeti ng, 

CHAIRMAN RAPTERY: The firet item is a report 
thet I made on the "xpert Corporation. I have no objec- 
tion to putting that om the mimutes. As regarés the 
Giscussion in camera without the seeretary being present, 
I see no place for it in the minutes. 

As regar’s the third item, in answer to a re 
quest of a director the Chairman stated that the three 
Selrmick pictures were yielding s ¢omestic grose of 
around $15,000,000, whieh was equal to United artiste’ 
totel domestic gross in 1G, I did make that statement 
at that meeting, and if they want it om the reeord I 
have no obje@tion, unless somebody else | as. 


WR. ANEW: The gronses are in the record... 

mi. MILLS: I have no objection 

CHAIRMAN RAPTERY: That completes the correc- 
tione. 

WM, MILLS: Shell we adopt » resolution thanking 
Mr, Kremer for hie alert ané painetskisg effort to correct 
our records? 

CHATAMAN RAPTERY: I have elso a long letter 
from Pepper, Bodine & Stekes -- 

MA. WEISMAN: Exeuse ne. Is this business of 
correcting the minutes over? 

CHAIRMAN RAPTERT:; Yes. 

MR. WEISMAN: It occurred to me that sa the 
method of making corrections was «0 imprescive and was 
the result of rather careful research and thought thet 
today ve wight be-similerig-exact. I an referring to the 
nee’, in line with that suggestion, of having these 
minutes recor’ thet it was om Mr. Kramer's initiative 
thet the full text of the resolution adopSed was sent 
to the people designate’ in the Chairman's statement 
esrlier today; so that we won't have to co back at 
sowe future meeting in oréer to pick up that additional 


ee 


foet. 

MAR. KRAMPA: Unfortunately what you states 
ves contrary *o the fact. ‘ou will find tha’ that iga 
Gireetion of this beard for action. 

SR. MILLS: You initieted the suggestion that 
we immediately send the telegram. 

WR, KRAMER: het is the resolution thet you 
moved, . 

wk, MILLS: We 414 not say that the menagerent 
eend it right away. : 

“yp MA. KRAMER: Will you please read your 
resolution. “Immediately* was the word. 
| Mi, MILLS: Let we go off the record. 

Hi, KRAMER: Bo, Let it be om the record. 

I ask you to please read the resolution for which you 


voted, and I ask you 3 4 Batic 


the despatch. * 

Mi. AGNEW: How would you determine ‘inmmed- 
lately® to be enything but now? 

WR. WEISMAN: There in just ome clause that 
refers to the fact that the management be and it hereby 
in Gireeted te notify, ete, I see no other refermce 


to notification in any other part of the resolution. 
It is » fret thet secon after the passage of the rerolu- 
tion Mr, Kremer did take the initiative in walking 
out and ontiitin toe full text.of the resolution copied 
and taking «tepe to see that it be sent in telegraphic 
form to Vanguard, es vell as to the President, who ic 
in sone resort, and thet it wae then presented to the 
Chairman, who looked at it and said "Go absen® or worts 
to that effect. 
WR. AGNEW: De you objeet to the procedure? 
WR. WEISMAN: I do not object to it. : 
MR, AGNEW: I would like to correct your 
ie statement that the President is st « resort; he is in 
the Meyov Hospital im Minnesota. | 
MR. KRAMER: Obviously i, Weleman, 15 winutes 
"ste being elected a director, knew the matte wall f 
enough to spesk on a subject involving millions of 
dollera, and he ia now trying to make a record for 
publicity thet he undoubtedly bas arrenged to release. 
Afid hie statement ac to the elleged mechanics by me 
ave incorrect in that | asked the Presideat if he wanted 
the wire seat. In the interest of weehanies I said I 
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would hand ‘t to hia secretary, whieh I did, the® the 
wire then cane back from the Presidemt bearing hie 
signature end he authorized it to be sent. 

CHAIRNAN RAPTERY: I think io mak heé enough 
4iscussion on tie point, Mr. Kremer, ot the nomeat. 
Everrboty here knews exactly vhatieppened. We know 
the resolution does require the nanacenent to notify 
the Yanguard Company. I have not the exact language in 
front of me, I suggest that we proveed to the next 
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oréer of business. a 
RAR, WEISMAN; I uta like to cooperate, but 
I heve a sentence or two, First, I did not vote for 
the resolution on fifteen mimgtes notice. ‘econdly, 
I mace no aPrengement and author 1x04 nobody elee in ay 
Wuxfk behalfte mare ony aPrangenent with newepepe?s 
"SF SEBLICity sents of that kind, —Ant-thiréiy; thet ———— 
if there be any publicity I “o not know but what the 
senting of the telegram arc early as it wes gent, in- 
corporating the full text of the resolution, would 
contribute as much by way cf news of our action as 
enybody might well take. 
CHAIRMAN RAPTERT; The next item is the 


Hovard Hughes ai tuation. Ae regards the first picture 
for 4dlivery, the producer will be Preston Stunges. 
(Digeugsion off the record.) 
Wi, AGNEW: I consider the content of the 
Letter 4irected by me to the President of the corpora- 
tion setting forth certein complaigts—— that letter was 
 pequested ie of me by the board, by the President. 
It appeared that at as toa it would be « consideration 
with respect to the resolution recently passed here. 
It has not been read or referred to in thet connection. 
But I dé think that it is at least important enough to 
ue ond to Vanguaré te furnish each of you a copy ef the 
Letter, rather than to perfunctorily resé it here and 
pass it around. If you agree with thet 7 would be” 
giaé te 49 that for you. 
SEAT AAPORAY; As a mateer or rat 
8 copy will be given each of the directors as fast as 
they can Be made up. 
MR. AGHEW 3 You had the letter Friday at your 
remest, Mx. President, and 1 thought perhaps you 
would have copies by this t ime, | 
CHAIRMAN RAPTERY; No, I semt the copy to Mr. 
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Pennypacke® as a direstor, and I am having copies made 
upteday se soon o« the meeting is over. 

Wi. AGNEW: At the seme time I suggest that 
the secretary reed the letter and then you can heave 
copies mate for consideration. 

‘CHATRIUR WPT: Let us confine ourselves 
to the DdDusinese at hand first. 
Seed MR. AGHEW: All right. 

CHAINBAR RAPTERY; We were on the Howard 
Hugues situation. I wee just ebout to explein thet 
the Didélebeck picture would bear the title "Produced 
by Preston “turges.* The second picture, Hughes has 
Fequested that the contract be amémfed so that it will 
Pead “Produced by Howard mughes,'o Seecten Bturges. * 

The situation is this, the banks have loaned about 
picture. 

MN. JACOBY: whet is the title? 

CHAIRMAN RAPTERY: Vendetta. fughes sas 
fired Sturges. Hughes intends to proceed and re-shoot 
© ereat deal of the pisture and produce the picture. 
We have just been through the Outlaw experiches, which 


has eost this Gémpany 2 ist of money, because Mughes 

hae mot seen fit te comply either with the Jouneon Code the 
om it oF cut Bie pieture to euit the Legion of Decency. 
The result is that the pic ure ic berred in seversl cities. 
We cannot get.it show in the City of New York, and 

it gemerelly ic not being shown «round the country 

at thie time. Dietribution is very limited on it eat 

the moment. The picture hes grossed in the "nited 

States 1,000,000 om approximately tvo thousand gontracts. 
And the picture 1# doing s sensational business in Engl ené 
om the firet ram, Theat is the only engagement it bas had. 
Here maay of the contracts are in amall towne for emall 
mounts. It has only been shown in about « dosenm key 
cities. ‘oes this board want to consent to the subs«ti- 
Sution of Howard Hughes as the producer of Vendette oF 


Mi. MILLS: I would be willing to consent 
only if Mr, Hughes voul4 agree in terms to subject 
the Outlgw to all recognised ferns of legal contrel -- 
legel ené industry control, In other werds, if he will 
agree to conform hie afvertising ani the feotege of 
the pleture te the requirements of Decency that you 
have mentionet, the MPPA eutherity and the Legion of 
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Decency, anf egree that im 2 year all of his products 
in the future as released by thie company shall sect 
the required stemdaris in that re=pect, I would be 
sgreesble to substitute hia as the producer., Off the 
reeei -— 

(Diecussion off the receré.) 

CHA TAMAR SAPTEXE: I think as 2 practical 
matter, imetea4 of putting this board om it I will get 
ool4 ef Sears and heve im see Exghes en¢ see if he 
eannot werk out something alomg the lines of common 
sense; and them if he cammot we won't agree te the 
vabetitution. 

‘A, JACOBY: What is the descriptisn of ‘ 
Comeon scase in comection ‘with Vendetta, or in con- 
nection with Outlaw as well? 


if tee sext two will comply. Vendetta we ic not know 


shout, decausé he may Cecife to do some of the writing 
nimeelf. I! oz would sgree om those I certainly would 
be for him. 

WA. KILLS: There is nothing im Cutlew te 
which amy infividusl eocl4 take exception. And I 


thersughly resent any conscrskhtr on it. equally 2s 2 
preeticel, matter if we cal arrange atke that Cutlay 
conform to the requirements of tne Code and the Legion 
of Deceney and let the pieture ¢e all the business that 
it spperemtiy will de if end woem it does conforn, 
the esrporstion cam prefit. 

CHATAMAN RAPTERT; Yery likely. 

WR. HILLS: Eow if the pleture is going to 
be *_ceeceche ané met reslise tos values which are 
present in it, as the result of "urces' refusal to 
conform to these requirements he is going to lose very 
eubsctantialiy. 

if we ave mot intereste4 in Venietta and 
Didéleseck anles: tary comform - ond surbly we are 
mot --and if it Gepemie entirely upon us os te whether 
oF met he scall have the right te substitute the pre- 
cucer, himself far Sturges, vhy wouldn't he make this 
sort of « éeaj if confronted ac om alternetive with 
the necessity of paying the banks some $600,000? 
ifte woulé net ¢o it just because he is stubborn thet 
is hie privilege. Tf we won't hanéle the pictures 
unless he docs two things, firet te confers Gutlaw te 
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the recuiresentea of the present situation, ond proimee 
Diddlebeeck and Vendetta subject to dietribution only 
#0 long es it may have the Code aprreval and the ap- 
prevail of the Legion of DeceRtey, then we are just 
equally stubborn, «nd he can take his product elsewhere. 
The legal position ie that we contracted for pictures 
produced by “turgss. 

CHAINMAN RAPTERY; That is right. 

WR. HELLS: If it is a fact that he is now 
unable to deliver pictures produced by Sturges he has 
not fulfilled his contrast. 

CHAIRMAN RAPTERY; We wit? see if we can 
adjust it with him, I do not hold out much hope, 
Decause he hae not beeh very cooperative, 

(Diseussion off the recor.) 

CHATAMAN RAPTERY; At the last meeting the 
dividend qiestion was tabled for the next regular 
meeting. This is the next regular necting. 

MR. MILLS: Heving read the last finaeiel 
report 1 am not going to move te take it eff the 
table. = 

MR. JACOBT: In comnection with the last 
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finencial report I would Jike to make come comments 
which are based upon information that came to m from 
ir. Muller thet to me at least wae entirely new, and I 
em inclined to believe that it might be new to « mune 
ber of the other directors. I askei i. Mulle@ te 
prepare for me a schedule showing the domestic revenue 
of this company and indicating the pictures on whieh 
we were receiving les« than regular terns of ®5 per 
cent. Amd the schedule whieh he 414 send to me dis- 
closed that there are tvo instances at least that came 
as a greet surprise. One is the fact that « number of 
the Ed@ie Small pictures nave been distributed to the 
extent of $250,000 of distributable gross at 10 per 
cent. Amd aleo the fact that om the Remk pictures 
the revenue that the company has been deriving from 
the gross ie just about 6 per cent. I think that, 
at least senting for wyself, is rather « new disclosure. 
I am not criticising managesent in any way, but I think 
that the board of directors should certeinly,djccuss 
those situations an4 be fully advised about them, and I 
an particularly concerned about the Ramk situation be- 
cause ve recently sutherised the execution of an 
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wean with Enterprise om e similar errengement to 
the ome that We have with Me. Rank. I can elaborate 
on thie « little further if the bosrd is interested. 

I note from the figures that I have on 
Ceeear end Cleopatra that the domestic gross has been 
$684,000 as of the first nine months of this reer, 
and that the corporation having received only °17,500 
or 8 per cent, due to the fact thet there are 
$600,000 of revenue on which we caninve no percentage 
because thet amount was paid for printe and advertis- 
ing, whieh comes off the tep. I think the Blithe 
opirit situation is somewhat comparable, where out of 
$327,000 of grose we have gotten $12,000 or 3-1/3 per 
cent. And om Johany in The Clouds ‘se have gotten 
nothing. I think there are serious problems raised 
by the Rank pictures that we should discuss before we . 
oem consider dietrilmting any of the corporation's 
moncy by way of dividends, >articulerly in view of the 
precarious position of the company which Mr. Kramer 
has stated, 

MR. SIFF: Om the basic of Mr, Kramer's 


statement, Goes that cause you te introduce some Bew 
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nove about the company's financial position? 

MR. JACOBY: I have always made it clear 
thet it ie rapidly going down. 

these 

MA. AGNEW: By reason of Skitz contracts? 

MR. JAGOBY: Yes. I won't say, MP. Agneyv, 
by reason of thease contracts alone, but primarily by 
reason of those contracts. That is only my opinion. 

MR. AGNEVY: I am only asking your opinion; 
I am mot asking you te judge for ue, 

MR. grpp, You are bringing up this new 
material now in connection with the dividend. 

_ BR. JAGOBY: Yes. hee 

WA. grpp, 1 think we bad some estinates 
as to the anticipated net for this year. In making 
up those estimetes were these figures taken into ac- 

CaAIRMAN RAPTERY: Yes. 

WR. orp; So that there ie nothing here 
thet wae not contemplated by Ranagement at the tine? 

wm. JAWOBY: I think this is a break@own 
of setaal uperations that is not preperly required 
by on estimate of cernmings. The financial statement 
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whieh we recently received showe thet during the first 
30 weeks of this year we have done ever $25,000,000 
worth of business, and that our profit estimated from 
aietributian is 6796, ané that all of the estimated 
profit, except for that negligible amount of 67°38, 
is attributable te so-called other income. 

MA, KRAMER: Ie tt your position that the 
eliding scale is more Aesirable for the company” 

MR. JAGOBY: Yes. 

MR. KRAMER: .I am beginning to believe that 
you believe we should co ont of business. 

MR. JACOBY: The only cocasion I have for 
raisigg this question is that this information is 
something that was certainly new to me, and I presume 
fron your remark wad knom to you all the time. 

CHAIRMAN RAPTERY; The Eddie Small informe- 
tion shoulé aot have been reve toyou. 

RH. AGNEW: These are contrasts which are 
being carried cut in accordance vith their terms? 

CHATHAM RAPTERY: Yes. 

MR, AGREW: And all those contracts have 
deem approved by this beard? 
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CHAIRMAN RAFPTEXY; Yee, or the predecessor 
beard, 

WM, MILLS: The question is whether the 
financial position of the company is euch thatit 
can with safety declare ea 4ividend at thie tine. 

CHATAMAN RAFTERY; I do not think you can 
declare any dividend at this time in view of the 
tremendous amount of litigation that you may be in. 

' would aleo like to point out that since 
our last meeting Mr. Buckley has returned from “ 
California, and 11 negotiations nave been >roken 
Gown and there may be a strike. If a strike comes 
in ome exchamge it may be in all of thes. The 
tenor of thd thing is thet they will not give in 
to sll the demands. We may be faced with a walk-~ 
out Jamusry it. i 

MA. MILLS: I wuggeet that we “leave the 
matter on the table. ; 

Mi, COhe: I only wamt toe refrech my memory. 
When Was the contract entered into with the Rank 
interests? 7 

— CHAIRMAN RAPTERY; fwe years age. 
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MA. COLE: Were there any collateral ceonsid- 
erations at all, thet our entering inte these con- 
tracte would heve amy bearing on the distribution 
ef our domestically produwed product in Englend? 

CHAIRMAN RAPTERY: A grest deal at that tine, 

MR. AGNEW: Like what? 

GHAIRMAN RAPTERY; mr. Rank for example wes 
going to give uc better tmeatment over the circuit 
than we have been getSing. 

Mi. AGNEY: This was verbal? 

GHAIRNAN RAPTENY: Yes. All we have sver 

MR, AGNEW: is he doing that now? 

«)  GHAIRMAN RAPTERY; No, we are having « fight 
with him now, some of vhich bas deen settled and same 
more of which has not been, 

—" "igi, COLE? I would not ask you if you 
recall from nemapy how complete the minutes ar@on 
the point [ make. . 

CHAIRMAN RAPTEMY: We have got The Way to 

The Stare. Ae I unteretend The Vay/ee the Stave ant 
Since You Went Away have gronsed the best in England. 
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MR. MILLS: Mw. Chairman, in connection with 
the resolution under whieh thie board secepted the 
Pesicnation of Mr. Pemnypacker I would like the record 
te shaw thét it was ascepted with great regret and 
with the feeling upon the vert of each and every one 
of the directora that this bosrd hae lost a very 
valuable, helpful and useful member and adviser. I 
do not know.who mace the resolution te sccept it. 

CHAIRMAN RAPTERY: You did, 

Wi, HILLS: I would like to amend it aecor- 
ingly, and that Mr. Pennypacker be sent a copy of the 
resolution in the form in which it was adopted. 

WR, COLZ: I second that. 

GHAIRMAN RAPTERY: The motion has boon mace 
and seconded. Are you ready for the question? 

>. MR. KRAMER; I have objected to the election 


“te the Doare *oday Gf UY. Welsman, and Ico not want 
; any smendments of acceptances or resignations now 


to be mune pro tune. if Mr. Mills wants to make it 

asof now, all right, but I do object to an amendment 
mane pro tune of that motion. 

GHATRMAN RAPTERY: Oem you anend the motion 
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to meet the objection? © 

WR. MILLS: Well, arid rro quo, ¥P, Chairman, 
will you guide me and assist me in whet you all Know 
I want to do, and that is to express the regret of this 
board, Shall I move to rescind the previous zesolut ion 
end then offer a new resolution? 

GHALIRMAN NAPTERY: Wo, offer a resolution 
thet the board has accepted the resignation of Mr. 
Pennypacker with great regret -- any langusge you Want. 

WA, MILLS: Well, pee the rest of the language . 
thet I used. I so move. 

Mi COLE: I secon! it. 

GHALAMAN RAPTEAY: are you ready for the 
question? All in faver. Contrary. It is carried 
unanimously. 

i have here a wire from Mise Pickford 
in which she takes exception to Mr, Kramer's remarks 
thet she summoned the publicity conference or cave 
out amy publicity statements of any kind or character 
following the sharchelders' meetidg in Cali fornis,, 
and she asks thet the wire be spread upen the record. 

MA. MILL 3) I move that it be spread on the 
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J. ASHEN: I second the motion. 
CHAIRMAN RAPTERYT: ‘Toe action is carrie, 


Toe following is the Woetern "nion telegram: 


"SA 14 NL PD-IDS Severiryhilie Celif 2 

1946 Dee S AN 3 41 
Mr. Edward Reftery 

United Artiste Corp - 7% ‘Sevrenth Ave NYE- 

| wea shoeked to reaé in the sinmtes of November 
“wenty Tirth nineteen ferty six thet. Tremer 
mode the bolé secusation that I perconally issued 
publicity in respect to “he action teken by ir. 
Cuaplim eméd me at the steckholdéers meeting hal¢ 
in Sollywoed on "ovember eleventh nineteen suuieat 
forty six Step I catecorieally ¢em” that either on 
thet <ate or any subsequent dste heve I or any of 
my represedsatives sade any stetement te the 
press concerning the “nite! Artists tel snten 
Vaneuaré controversy i wich thie Genial ec stated 
to be ineluded im the mimtes of the next United 
Articts Boeré mecting Regards. 

MART PICEPGAD,* 
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CHAINMAN NAPTERY; I heve here a letter 
from Yanguard signed by Mr. Agnew wiieh come of roe 
dirceters have read, and I will ask Mr. Muller to Peed 
it. 

Mi. KAAMER; W111 you correct your <tatomeng 
to say that some of the directors have read it at this 
nosteunt 

CHATRILAN RAPTSAY: Yes, which come of the 
éirectore hove reed at this meeting. 

(ur. Muller then read the letter.) 

WR. MILLS: Is thie letter to be spread on 
the ainmntes? 

CHATRMAR RAFTER; Nobody has requested it, 

<A. AGNEW: I have not requested it. 

wa. MILLS: There is no objection te the 
record stating the secretary read to thé meeting 
the letter frou Vanguard, and that « copy of same var 
sent to Mr. Pemnypacker as soon ss received, and s 
copy to . Sears, against whese (eparteent most of 
the charges in the letter are directed. : 

mi. AOHEW: -all of then. 

CHAIMMAL KAPTHAY; I have requested MP. Sears 
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te prepare « reply o@ soon oo he possibly cam, if 1t 
is (everminet to send « reply. 
(“eeuseton off the recoré.) 

CHAURUAN RAPTENY; Ae so matter of fect, tr. 
Krecem, the resolotion thet was paseeé baé a cont'tionsl 
oPoanble, and the eoaiifion of the preavble was ‘chat it 
be refamret te mr. Tomnypacker subject to the receipt 
of « vitese tprejadice egreenemt. -* was forvemiet te 
hie ont Se wae notitiel vectertey thet c# of ren erdey 
Ro vith-uteprejedice sgreenomt .‘ been received. «nt 
the enme situation existe today- 

ml, WEIMAR, At ony Pete you nave the letter. 
le the le@ter going to De sum eirwiate’ smone “« 
poobers of the Bosom? : 

CHAIRMAN SAPTECE: Yee, Om the confi¢emtial 
taformation that rou put on it, Mr, Agnew, ie there 
ang string ‘m thet? 

Wi, ACRIV: Rene, emeept Ton? i woule like 
‘x keep {t conficcatial . 

mM, HILLS! New spe we geing te teep i8 
conf: teat ial? 

Wie Ae we i will reues® ‘hat you net give 
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this sheet of paper to verte. Wo gréat harm can come 
from it wing known to your friends, I do not think I 

“vould want 1% printed, and.I do not think Unite’ Artists 
Goes. 

CHAIRMAN RAPTERY;: The point of the question 
is Go you want the names of the pictures end the eca- 
pany? 

Mi. AGNEW: No, as far as She directors are 
concerned Shure they are enti*led te know whet is in 
the letter. 

WR. MILLS: I euggest that there be no reply 
ané no gcknowledgment until the members of the board 
have been supplied with copies of the letter and have 
had an opportunity to comment. 

| MR. DERNENT ; na os bement boen signed? 

CHAIRMAY RAPTERY: No. I prepared the dis-- 
tribution contract and sent it out te counsel for 
Loew, vith the request that he bend back here an agrec- 
memt which hae to be prepared in conjunction with the 
Bank of America's attormey. I have not received that 
as yet from them, but I am not « bit surprised, because 
that te the usual course. 


Mi. JACOBY: Ie there any limitetion in that 

agreement with Enterprise with respect to the snmount 
——het may come off the top? 

CHAD\MAN RAPTERE; It must be sutuelly agreed 
upon. or, Jacoby, you heve got e big ¢ifference in the 
two situations. In connection with Cecee en! — 
Cleepatra ané that other picture you are dealing with 
two ‘taahihesh shoturen where the print charge ip ab- 
normal. On Henry ¥ our print cherge ani advertising 
ie prectically nothing. % that is the way we are 
trying to even up. Another thing, sinee you got 
that report your play-off on ©nesar em Cleopetra 
\e now up im exeesa of $2,000,000, which is an ontirely 
a$fferent figure from what you sre msking there. 

Wi. AGNEW: Of course your print cots and 
print eherges of Neary VY bave not started in, becruse 
you heve only about 15 prints now. 

GHATRMAN RAPTEAY; That ie right. and it say 
be two years before we get into geners] distribution 
om that partiouler picture, because we ore contiming 
the road showing of the picture. 

mi, AGHEY: An@ you will have te havemere 
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prints even to road-show it. 

GHA TAMAS RAPTERY; Yes, on Cacear end 
Cleopatra we had a tremendous advertising expense. 

It is largely attributable to advertising and prints, 
your technicolor prints run over 6 conte a foot. And 
on the “nterprise deal it is all bleck and white. 
Knowing David: Loew the way I know him, from nine 
yeare of assoviation with him, he will never go over- 
beard on ah advertising deal. 

Mi. AGWEW? Mr, Chairmen, I would like to 
observe to Mr. Jacoby thet that stetemcat that you 
have is a clear indigstion of the use of the producer's 
money for opePations than it is anything else, because 
while it is 3 per cent in the cace of one picture ané 
7 per cent in the case of another, those terms finally 
Level off for whatever they are in relation to gross 
egeinet the cost of printe and advertising. But it 
Goes indicate thet the operation of this company 
Goes and always has constituted the using of money 
of the producer by which to make these outlays, 
salaries ant all the other expenses: 

CHAIRMAN RAPTERY; I do not agree with that 
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because in this inetamee you heve six hundred and odd 
thousand dollars, of which under our 014 contract 
per g™ belonged te us end 75 per cent eaenen t them, 
ond-we wonlé@ take oat of their share the cort of 
238 prints and the cost of all advertising over 75 
per cent of $70,000. %@ what we are doing is using 
a lot of our own money to pay for atverticing ond prints 
for Rank, more than we do for say other producer. 
MR. AGNEW: Have you sny ides of what your 
year end will bet 
CHAIRMAN RAPTERY: seleunere sseunt/eif million. 
MR, AGNEW: How much of thet will be domestic? 
CHAIRMAN RAPTERY; Very little, 
Mi. KILLS: How much of that will be booking 
fees? Sioeas 
GHAIRMAN RAPYERE; I would say about 
$125,000 from those theatres and about §50,000 for 
United Artists Productions, and what ve make on the 
foreign will be our profit. Your bocking fees -- I still 
sey that our booking fees are our chief source of income. 
If we hed a 25 per cent domectia, even when this 
company got 25 per cent domestic in the days whenve 


nat Goldwyn as well se Selznick in here, we never made 
emy money domestic, : 

MR. AGHEM Ie that «11 om that subjeet? 

CHAIANAK RAPTEAY; Yes. ‘ 

UA, AGNEW: Has anyone come to you recently, 
vithin the last week or ten days, offering any kind cf 
a proposition for the re-issue rights on he pictures? 

CHATRMAN MAPTERE: Yes, about «nm hour ago. 
‘There is a cheek for $50,000 on my desk from Jack 
Grinieff. 

Mi. AGHEW: Does he make an offer or say 
thet ne would like to make one? | 

CHAIRMAN RAPTERE; He makes one and he has 
sent « chesk for $50,000. Sehaef er has setieated » 
willingness -- at cur last meeting he got up in that 
last talk we had here to «a down payment of $750,000, 
with ° guarantee of « million if cur 50 per cent dif 
mot equel a million in three years, that then they 
pey the difference between whet hat been paid, which 
was $750,000, and the million, 

MR, AGNEW: Mr. Grinieff ceme to me the 
other dey and wented to know when and hew te introduce 


it. Wheat was in hie mind at the present time was to 
pay you $1,300,000 cash for tae re-isese rights, with 
certain reasoneble terminstion dates; and since that 
is hie volunteered offer, that ne said he was intending 
te offer to you, there is a possibility of course that 
he might do a little better. But i point out to 
you that it is cash and it is not three years from now. 
It might be « nice time for United Artists to have it, 
Mi. MILLS: Suppose we work the proposition 
on a 50<50 vasis. 
Wi. DEMWEWT; I said that that 50 per cent 
ought to be qusranteed so that it vould be at least 
ER. NILLS: Please mug remember this is the 
Tiret time I have met the man, I have by experience 
noted many, aany times that the percentage of the gross 
of pictures in diatribution by eupenn/ectene & con- 
stituted international outfit is the rumble of the 
CHAIMMAN RAPTERY; This came in this 
morning, dated December Oth, a letter from Jack 
Grinieff, where he wanted te buy eutright the 35 and 16 


~ Ce 


, for woieh he 


millimeter rights of ting 39 m | 
will pay outright $1,100,000 : upon the exneution 
of « contract, ani will take it subject to ell out- 
atanding Pights that we asve. 

Mi. KRAMER: That was that twenty-five 
or fifty thousend of buy-ort? 

CHAIRMAN RAPYERY; Knowing Grinieff from 
awey back -—- Grinieff used to be ascoviated with 
your client Mr, Korda at one time;~he wes a file 
pedéler at one time in Durepe, he showed up here in 
two or three of our «= Seare calis trem Pepe Le “ore 
preducing outfits. He shoved up again yhen Ruben- 
atein vac getting finaneing for the new picture 
business before he got mixed up vith the draft. Hie 
hae beem mixed up with Pascal. 

MR. AGHEW: I 414 not gather that he was 
in the Social Register. But you have in your nnd 
2 considersDle amount, : 

CHAINMAN RAPTERY;: If you sit down with 
this men you might up him a little on » million one, 
you might get him to agree to participation, in other 


vords we might work out some kind of « capital gain 
: f 


~~ 


here where we will make the whole thing, lock, «tock 
and barrel. 

MR. WEISMAN: What are the termes? 

CHAIRMAN RAPPENT: If we sell him the whole 
thing outright he tekes it for the period of the 
copyright. 

Wi, WEISMAN; ie thet what he is asking for? 

‘CHAIRMAN RAPTERY; Yes. 

MA. KRAMER; Were these pietures owned by 
the United Artiste Company? 

CHATAMAN RAPYTERY: Yes. 

MA, AGHEW: What do you carry that for on 
the becks of the company? ° 

CHATAMAN RAPTERY: Nothing. When we took 
that compeny over in 1941 we had a lerge deficit. 

Mi. MILLS: Me, Chairman, im your opinion 
if we got this money, cash on the berrel-head, what 
would ve de with it? 

WRe COLEg I think you could use it as work- 
ing capital. 

M. AGNEW; Gr for Litigation, 

CHAINMAN RAPTERY; If you let the thing lay 
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in the United Articte’ pocrceseion you coul’ take « 
position in good merchantable property where you could 
gake come money, 

Mi. Mike. : Veuld you, if you had full and 
complete autherity at this moment, make this deal 
at 2 million one, «pot cash, en‘ sell this product, 
goose, feathers, fins end scales? 

CHAD MAN RAPTERY: I would. But I om not 
telling him that. That is not the way te trade. 

Mi. AGKEW: I think you should get 
$1, °50,000 from that ouy. 

Mi, DENNENT: Has SehacTer put any money on 
the line yet? 

CHATREAN RAPTERY; oe, 

MR. COLE: Ge ahee@ ané negotiate with him, 
and call « meeting. 

CHAIRMAN REFTERY: I would rather see the 
Geal with Grinieff on this basis, sore than I would 
with George ‘ehaefar,as much oe I like Schaefer personally. 

Mm. OOLE; We do not need « resolution, vay 
mot let Mr. Raftery go sheed ani get comething? 

CHAISMAN RAPTEXE; He saye *I am enclosing 


a bank check of $50,000 as an indication of my sifcere 


purpose. * 


ur. ‘Pannypacker agked me to read te the 


beam « short stat @ient that te eete «= to the reacens 
for hie resicnation as a 4ireector: 


*In our pleasemt convereation of this afternoon 


we nave egreed that, in Line with the suggestion 
in ay telegrem to you of November 15, 1946, ay 
Fesignation, as a Director sleeted by the Pickford 
Corporation, is expedient and eppertune at this 
time. 

My resignation may alee relieve you of the neces- 
city of denying certdéin intinstions, vnieh are 
falee and without emy foundation in fact, that 
you at any time attempted te influence the 
eonelusione exprecced im the opinion ef ay fire 
28 special counsel te the corporation. 

Therefore I em today forwarding to the Precident 
of the Corperetion my resignation as « Directer 
to take effect upon the clection in my place of 
« Direetar nominated by the ickforé Corperation, 
A copy of my letter of resignation of this date 


: g 


Py 


With renewed a-surance of cordial regards, 


I oa 


Se ee ee tee eT aI SOS leu enn ee 


very sincerely youre, 
(Sgé.) Tease A. Pennypecker. * 
i, COLL: Mr, President, I move thet ve 
edjourn, 


(Motion te adjourn wee seconded and 
unanimously carried.) 


Scanned from the United Artists collection at the Wisconsin 
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